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NOTICE  OF  CANCELLED  MEETING 


THE  REGULAR  PORT  COMMISSION  MEETING 
SCHEDULED  FOR  JANUARY  8,  2013 
HAS  BEEN  CANCELLED 


A  SPECIAL  PORT  COMMISSION  MEETING 
IS  SCHEDULED  ON 


THURSDAY,  JANUARY  24,  2013 

2:00  P.M.  CLOSED  SESSION 
3:15  OPEN  SESSION 


PORT  COMMISSION  HEARING  ROOM 
FERRY  BUILDING,  SECOND  FLOOR 
SAN  FRANCISCO,  CA  941 1 1 


(Please  contact  the  Port  Commission  Secretary  at  274-0406  for  more  information) 


AT  THE 


ACCESSIBLE  MEETING  INFORMATION  POLICY 


FERRY  BUILDING: 

The  Port  Commission  Hearing  Room  is  located  on  the  second  floor  of  the  Ferry  Building.  The  main  public 
entrance  is  from  the  west  (Embarcadero)  side  and  is  served  by  a  bank  of  elevators  adjacent  to  the  historic 
staircase.  Accessible  public  restrooms  are  on  the  first  floor  at  the  northeast  end  of  the  building  as  well  as  on  the 
second  floor  across  the  lobby  from  the  Port  Commission  Hearing  Room.  The  main  path  of  travel  to  the  Port 
Commission  Hearing  Room  is  equipped  with  remote  infrared  signage  (Talking  Signs).  The  Port  Commission 
Hearing  Room  is  wheelchair  accessible.  Accessible  seating  for  persons  with  disabilities  (including  those  using 
wheelchairs)  is  available.  The  closest  accessible  BART  and  MUNI  Metro  station  is  Embarcadero  located  at 
Market  &  Spear  Streets.  Accessible  MUNI  lines  serving  the  Ferry  Building  area  are  the  F-Line,  9,  31,  32  and  71. 
For  more  information  about  MUNI  accessible  services,  call  (415)  923-6142.  The  nearest  accessible  parking  is 
provided  in  the  following  off-street  pay  lots:  3  spaces  in  the  surface  lot  on  the  west  side  of  the  Embarcadero  at 
Washington  Street. 

Hourly  and  valet  parking  is  available  in  the  Pier  3  lot.  This  lot  is  accessed  through  the  Pier  3  bulkhead  building 
entrance  on  the  east  side  of  the  Embarcadero.  This  lot  is  located  on  the  pier  deck;  adjacent  to  the  ferry  boat 
Santa  Rosa.  Additional  covered  accessible  off-street  pay  parking  is  available  in  the  Golden  Gateway  Garage, 
which  is  bounded  by  Washington,  Clay,  Drumm  and  Battery  Streets.  Entrance  is  on  Clay  St.  between  Battery  and 
Front  Streets.  There  is  no  high-top  van  parking.  Metered  street  parking  is  available  on  the  Embarcadero, 
Washington,  Folsom  &  Drumm  Streets. 

In  order  to  assist  the  City's  efforts  to  accommodate  persons  with  severe  allergies,  environmental  illness,  multiple 
chemical  sensitivity  or  related  disabilities,  attendees  at  public  meetings  are  reminded  that  other  attendees  may 
be  sensitive  to  various  chemical  based  products.  Please  help  the  City  to  accommodate  these  individuals. 

A  sign  language  interpreter  and  alternative  format  copies  of  meeting  agendas  and  other  materials  can  be 
provided  upon  request  made  at  least  72  hours  in  advance  of  any  scheduled  meeting.  Contact  Wendy  Proctor, 
Port's  ADA  Coordinator,  at  274-0592,  the  Port's  TTY  number  is  (415)  274-0587. 

Know  Your  Rights  Under  the  Sunshine  Ordinance: 

Government's  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public.  Commissions,  boards, 
councils  and  other  agencies  of  the  City  and  County  exist  to  conduct  the  people's  business.  This  ordinance 
assures  that  deliberations  are  conducted  before  the  people  and  that  City  operations  are  open  to  the  people's 
review.  For  more  information  on  your  rights  under  the  Sunshine  Ordinance  (Sections  67.1  et  seq.  of  the  San 
Francisco  Administrative  Code)  or  to  report  a  violation  of  the  ordinance,  contact  Chris  Rustom  by  mail:  Sunshine 
Ordinance  Task  Force,  1  Dr.  Carlton  B.  Goodlett  Place,  Room  244,  San  Francisco  CA  94102-4689;  by  phone  at 
(415)  554-7724:  by  fax  at  (415)  554-7854  or  by  email  at  sotf@sfgov.org.  Citizens  interested  in  obtaining  a  free 
copy  of  the  Sunshine  Ordinance  can  request  a  copy  from  Mr.  Rustom  or  by  printing  Sections  67.1  et  seq.  of  the 
San  Francisco  Administrative  Code  on  the  internet,  at  http://www.sfgov.org/sunshine. 

NOTICES 

Prohibition  of  Ringing  of  Sound  Producing  Devices: 

The  ringing  of  and  use  of  cell  phones,  pagers,  and  similar  sound-producing  electronic  devices  are  prohibited  at 
this  meeting.  Please  be  advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any  person(s) 
responsible  for  the  ringing  or  use  of  a  cell  phone,  pager,  or  other  similar  sound-producing  electronic  device. 

Lobbyist  Registration  and  Reporting  Requirements: 

Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or  administrative  action  may  be 
required  by  the  San  Francisco  Lobbyist  Ordinance  (SF  Campaign  &  Government  Conduct  Code  Sections  §2.100 
-  2.160)  to  register  and  report  lobbying  activity.  For  more  information  about  the  Lobbyist  Ordinance,  please 
contact  the  San  Francisco  Ethics  Commission  at  30  Van  Ness,  Suite  3900,  San  Francisco,  CA  94102,  phone 
(415)  581-2300  or  fax  (415)  581-2317;  web  site:  www.sfgov.org/ethics. 
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SAN  FRANCISCO  PORT  COMMISSION 


Doreen  Woo  Ho,  President 
Kimberly  Brandon,  Vice  President 
Willie  Adams,  Commissioner 
Leslie  Katz,  Commissioner 

Monique  Moyer,  Executive  Director  Amy  Quesada,  Commission  Secretary 

Phone:  415-274-0400;  Fax  415-274-0412       Phone:  415-274-0406;  Fax  415-274-0412 

AGENDA 
SPECIAL  MEETING 


THURSDAY,  JANUARY  24.  2013  JAi^]  /o 

1 :30  P.M.  CLOSED  SESSION  ^  ^Ojj 


3:15  P.M.  OPEN  SESSION 


  -■-   f  A 




PORT  COMMISSION  HEARING  ROOM,  SECOND  FLOORp^jblic^^ 
FERRY  BUILDING,  SAN  FRANCISCO  CA  94111 

PLEASE  NOTE  THE  DATE  &  TIME  OF  THE  MEETING 

The  Port  Commission  Agenda  as  well  as  Staff  Reports/Explanatory  Documents  available  to  the 
public  and  provided  to  the  Port  Commission  are  posted  on  the  Port's  Website  at  www.sfport.com. 
The  agenda  packet  is  also  available  at  the  Pier  1  Reception  Desk.  If  any  materials  related  to  an 
item  on  this  agenda  have  been  distributed  to  the  Port  Commission  after  distribution  of  the  agenda 
packet,  those  materials  are  available  for  public  inspection  at  the  Port  Commission  Secretary's 
Office  located  at  Pier  1  durina  normal  office  hours. 

1.  CALL  TO  ORDER  /  ROLL  CALL 

2.  APPROVAL  OF  MINUTES  -  December  11 ,  201 2 

3.  PUBLIC  COMMENT  ON  EXECUTIVE  SESSION 

4.  EXECUTIVE  SESSION 

A.  Vote  on  whether  to  hold  closed  session. 

(1)  CONFERENCE  WITH  LEGAL  COUNSEL  REGARDING  EXISTING  and 
ANTICIPATED  LITIGATION  MATTERS.  (Discussion) 

a.     Discuss  existing  litigation  nnatter  pursuant  to  California  Government 
Code  Section  54956.9(a)  and  San  Francisco  Administrative  Code 
67.10(d): 

X  As  Defendant         As  Plaintiff 


•    Cypress  Security,  LLC  v.  City  and  County  of  San  Francisco  filed 
January  27,  2012,  in  the  Superior  Court  of  the  State  of  California, 
County  of  San  Francisco  (Case  No.  CGC-1 2-51 7696). 

b.  Discuss  anticipated  litigation  matter  pursuant  to  California  Government 
Code  Section  54956.9(b)(3)(B)  and  San  Francisco  Administrative  Code 
Section  67.10(d): 

X_  As  Defendant   As  Plaintiff 

•    Facts  and  circumstances:  The  Port  entered  into  an  Exclusive 
Negotiation  Agreement  with  Seawall  Lot  337  Associates,  LLC 
("Developer"),  effective  September  15,  2010.  The  Port  Commission 
has  been  advised  that  one  of  the  two  members  comprising 
Developer  has  withdrawn  from  the  limited  liability  company.  A  law 
firm  representing  an  unknown  party  asserts  that  the  Port's  failure  to 
reissue  a  request  for  qualifications  and  a  request  for  proposals  for  a 
developer  for  SWL  337  is  a  violation  of  local  ordinances  and 
applicable  case  law. 

(2)  CONFERENCE  WITH  LEGAL  COUNSEL  AND  REAL  PROPERTY 

NEGOTIATOR  -  This  is  specifically  authorized  under  California  Government 
Code  Section  54956.8.  *This  session  is  closed  to  any  non-Citv/Port 
representative: 

a.     Property:  AB  8719,  Lot  002,  also  known  as  Seawall  Lot  337,  AB  9900, 
Lot  62,  also  known  as  China  Basin  Park,  and  AB  9900,  Lot  048  and  AB 
9900,  Lot  048H,  also  known  as  Pier  48  (all  bounded  generally  by  China 
Basin,  the  San  Francisco  Bay,  Mission  Rock  Street,  and  Third  Street) 
Person  Negotiating:  Port:  Byron  Rhett,  Deputy  Director,  Planning  & 
Development 

*Negotiating  Parties:  Jack  Bair,  SWL  337  Associates,  LLC 

Under  Negotiations:  Price  Terms  of  Payment  X  Both 

Pursuant  to  Resolution  No.  10-32,  the  Port  Commission  awarded  to  the 
non-Port  party  an  exclusive  negotiation  agreement  with  the  Port  for  the 
lease  and  development  of  the  property.  In  this  executive  session,  the 
Port's  negotiator  seeks  direction  from  the  Port  Commission  on  rent 
structure,  financing  mechanisms  and  other  factors  affecting  the  form, 
manner  and  timing  of  payment  of  the  consideration  for  the  lease  and 
development  of  the  property.  The  executive  session  will  enable  the  Port 
Commission  to  develop  a  negotiating  strategy  tailored  to  maximize  the 
City's  return  based  on  these  factors.  In  particular,  the  executive  session 
discussions  will  enhance  the  capacity  of  the  Port  Commission  during  its 
public  deliberations  and  actions  to  set  the  price  and  payment  terms  that 
are  most  likely  to  maximize  the  benefits  to  the  Port,  the  City  and  the 
People  of  the  State  of  California. 
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b.     Property:  AB  4052;  4111,  lots  3  and  4;  also  known  as  Pier  70 

Waterfront  Site,  located  near  the  intersection  of  22"^  Street  and  Illinois 
Person  Negotiating:  Port:  Byron  Rhett,  Deputy  Director,  Planning  and 
Development 

*Negotiating  Parties:  Forest  City  Development  California:  Kevin  Ratner 
and  Alexa  Arena 

Under  Negotiations:  Price  ^Terms  of  Payment  X  Both 

Pursuant  to  Resolution  No.  1 1-49,  the  Port  Commission  awarded  to  the 
non-Port  party  an  exclusive  negotiation  agreement  with  the  Port  for  the 
lease  and  development  of  the  property.  In  this  executive  session,  the 
Port's  negotiator  seeks  direction  from  the  Port  Commission  on  base  rent 
structure  and  financing  mechanisms  prior  to  commencing  additional 
negotiations  with  the  non-Port  party.  The  Port  intends  to  discuss  the 
factors  affecting  the  price  and  terms  of  payment  for  the  development  of 
the  property.  In  particular,  the  executive  session  discussions  will 
enhance  the  capacity  of  the  Port  Commission  during  its  public 
deliberations  and  actions  to  set  the  price  and  payment  terms  that  are 
most  likely  to  maximize  the  benefits  to  the  Port,  the  City  and  the  People 
of  the  State  of  California  and/or  to  more  effectively  negotiate  with  the 
non-Port  party  on  price  and  payment  terms. 


5.  RECONVENE  IN  OPEN  SESSION 

A.  Possible  report  on  actions  taken  in  closed  session  pursuant  to  Government 
Code  Section  54957.1  and  San  Francisco  Administrative  Code  Section  67-12. 

B.  Vote  in  open  session  on  whether  to  disclose  any  or  all  executive  session 
discussions  pursuant  to  Government  Code  Section  54957.1  and  San  Francisco 
Administrative  Code  Section  67.12. 

6.  PLEDGE  OF  ALLEGIANCE 

7.  ANNOUNCEMENTS 

A.  Announcement  of  Prohibition  of  Sound  Producing  Electronic  Devices  during  the 
Meeting:  Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers 
and  similar  sound-producing  electronic  devices  are  prohibited  at  this  meeting. 
Please  be  advised  that  the  Chair  may  order  the  removal  from  the  meeting  room 
of  any  person(s)  responsible  for  the  ringing  of  or  use  of  a  cell  phone,  pager,  or 
other  similar  sound-producing  electronic  device. 

B.  Announcement  of  Time  Allotment  for  Public  Comments:  Please  be  advised  that 
a  member  of  the  public  has  up  to  three  minutes  to  make  pertinent  public 
comments  on  each  agenda  item  unless  the  Port  Commission  adopts  a  shorter 
period  on  any  item. 
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8.  EXECUTIVE 


A.  Election  of  Port  Commission  Officers 

B.  Executive  Director's  Report 

•  2013  Cruise  Season  commences  on  January  29,  2013 

•  2013  Port  Calendar 

•  Piers  30-32  Citizens  Advisory  Committee  subcommittees  created 
(Transportation,  Land  Use/Public  Trust/Design,  Neighborhood  Quality  of  Life, 
and  Finance) 

•  Commendation  for  Curtis  Possum,  upon  his  retirement  as  Executive  Officer 
of  the  State  Lands  Commission 

C.  Informational  presentation  on  the  commercial  maritime  activities  of  Hanson 
Aggregates  Mid-Pacific  at  Pier  94  and  Seawall  Lot  352  located  adjacent  to  Pier 
92. 

9.  CONSENT 

A.    Request  approval  of  an  Advance  Written  Determination  requested  by 

Commissioner  Leslie  Katz  under  Section  1 1 1. C  of  the  Port  of  San  Francisco 
Statement  of  Incompatible  Activities.  (Resolution  No.  13-01) 

10.  PLANNING  &  DEVELOPMENT 

A.  Informational  presentation  on  the  Proposed  Plan  for  the  approximately  25-acre 
Waterfront  Site  on  Pier  70. 

B.  Informational  presentation  on  the  Lease  and  Development  of  Seawall  Lot  337 
and  Pier  48  bounded  by  China  Basin  Channel,  Third  Street,  Mission  Rock 
Street,  and  San  Francisco  Bay  and  adjacent  to  AT&T  Park. 

C.  Informational  presentation  on  the  Waterfront  Transportation  Assessment  by  San 
Francisco  Municipal  Transportation  Agency  (MTA). 

D.  Informational  update  on  status  of  Port  infrastructure  work,  tenant  relocation  and 
other  Port  obligations  under  the  Lease  Disposition  Agreement  in  preparation  for 
the  34*^  America's  Cup  Events  in  2012  and  2013. 

11.  REAL  ESTATE 

A.    Informational  presentation  on  Real  Estate  and  Maritime  Revenues  for  the  First 
Quarter  of  Fiscal  Year  201 2-1 3. 

12.  NEW  BUSINESS 
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13. 


PUBLIC  COMMENT 


Public  comment  is  permitted  on  any  matter  witiiin  Port  jurisdiction  and  is  not  limited  to 
agenda  items.  Public  comment  on  non-agenda  items  may  be  raised  during  New 
Business/Public  Comment.  A  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  before  action  is  taken  on  any  agenda  item  and  during  the 
new  business/public  comment  period.  It  is  strongly  recommended  that  public 
comments  be  submitted  in  writing  so  they  can  be  distributed  to  the  Commissioners  for 
their  review.  Please  fill  out  a  speaker  card  and  hand  it  to  the  Commission  Secretary. 
If  you  have  any  question  regarding  the  agenda,  please  contact  the  Commission 
Secretary  at  274-0406. 

14.  ADJOURNMENT 

Adjourn  the  meeting  in  memory  of  Frank  William  Meisenbach,  Retired  Port  Employee 
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FORWARD  CALENDAR 
(TARGETED  COMMISSION  MEETING,  SUBJECT  TO  CHANGE) 


FEBRUARY  12,  2013 


FACILITY/POLICY 

ITEM 

TITLE 

1 

1 50'^  Annivesary 

Informational 

Informational  presentation  regarding  the  Port's 

1  t^n"^  Anr>i\/£3rcan/  Polohratinn    Anril  OA  901 

2 

Portwide 

Informational 

Informational  presentation  on  the  Port's  Load 
rtesiriciea  ana  neu  i  ayyea  raciiiiies 

3 

Operating  Budget 

Informational 

Present  the  Port's  supplemental  appropriation 
to  the  Biennial  Operating  Budget  for  Fiscal 
Years  2012-13  and  2013-14 

4 

Capital  Budget 

Informational 

Present  the  Port's  supplemental  appropriation 
to  the  Biennial  Capital  Budget  for  Fiscal  Years 
d.\)\d.-\o  ana  tL\j\6-\'\ 

5 

Capital  Plan 

Informational 

Present  the  Port's  10- Year  Capital  Plan,  FY 
2014-23 

6 

SWL  337 

Informational 

Presentation  of  Term  Sheet  between  Port  and 
Seawall  Lot  337  Associates,  LLC  for 
development  of  a  mixed  use  project  at  Seawall 
LOT  oo/  (Dounaea  generally  oy  unina  oasin,  ine 
San  Francisco  Bay,  Mission  Rock  Street  and 
Third  Street) 

7 

South  Beach 
Harbor 

Action 

Consider  agreements  between  the  Port 
Commission  and  the  Successor  Agency  to 
mutually  terminate  13  ground  leases  in  the 
South  Beach  project  area  and  set  business 
terms  for  the  transfer  of  the  South  Beach 
Harbor  Program. 

FEBRUARY  26,  2013 


FACILITY/POLICY 

ITEM 

TITLE 

1 

Financial  Plan 

Informational 

Present  the  Port's  Five-Year  Financial  Plan  for 
Fiscal  Years  201 3-1 4  through  201 7-1 8 

2 

Operating  Budget 

Action 

Request  approval  of  the  Port's  supplemental 
appropriation  to  the  Biennial  Operating  Budget 
for  Fiscal  Year  201 2-1 3  and  201 3-1 4 

3 

Capital  Budget 

Action 

Request  approval  of  the  Port's  supplemental 
appropriation  to  the  Biennial  Capital  Budget  for 
Fiscal  Years  2012-13  and  2013-14 

4 

Capital  Plan 

Action 

Request  approval  of  the  Port's  10-Year  Capital 
Plan,  FY  2014-23 

5 

Contracting  Report 

Action 

Accept  the  Port's  Quarterly  Report  on 
Contracting  Activities  for  Fiscal  Year  2012-13 
(October  1 ,  201 2  through  December  31 ,  201 2) 
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6 

295  Terry  Francois 

Action 

Request  approval  of  Lease  No.  L-15228 
("Lease")  with  Bo's  BBQ  of  SF,  LLC  ("Bo's"),  for 
a  Retail  Restaurant  lease  located  at  295  Terry 
Francois  Boulevard  (the  "Premises")  for  a  term 
of  1 5  vears  with  two  five  vear  extension 
options,  subject  to  Board  of  Supenyisors' 
approval 

7 

SWL  337 

Action 

Request  approval  of  Term  Sheet  between  Port 
and  Seawall  Lot  337  Associates,  LLC  for 
development  of  a  mixed  use  project  at  Seawall 
Lot  337  (bounded  aenerallv  bv  China  Basin  the 
San  Francisco  Bay,  Mission  Rock  Street  and 
Third  Street) 

8 

Pier  9 

Action 

Request  approval  of  the  First  Amendment  to 
Cabouchon  Prooerties  LLC  Lease  No  L- 
15202,  for  premises  located  at  Pier  9  on  The 
Embarcadero  at  the  foot  of  Broadway 

9 

Pier  50 

Action 

Request  approval  of  a  seventy-one  (71)  day 
Contract  Time  Extension  for  Port  Contract  No. 
2757,  Pier  50  Valley  Substructure  Repair 
Proiect  to  West  Bav  Builders  Inc  to  comoiets 
additional  project  work  scope  specified  by  the 
Port 

MARCH  12,  2012 

FACILITY/POLICY 

ITEM 

TITLE 

1 

Pier  9 

Action 

Request  approval  of  Second  Amendment  to 
Lease  No.  L-14282  with  the  San  Francisco  Bar 
Pilots  Benevolent  and  Protective  Association 
retroactively  amending  the  rental  schedule  of 
the  lease  for  space  located  at  Pier  9  on  The 
Embarcadero  at  the  foot  of  Vallejo  Street 

DATE  TO  BE  DETERMINED 

FACILITY/POLICY 

ITEM 

TITLE 

1 

Pier  221/2 

Informational 

Present  the  San  Francisco  Fire  Department 
Earthquake  Safety  and  Emergency  Bond 
Improvement  at  Pier  2272 

2 

Pier  70  Waterfront 
Site  (Forest  City) 

Informational 

Present  Forest  City's  term  sheet  for  the  Pier  70 
Waterfront  Site 

3 

Portwide 

Action 

Request  approval  to  enter  into  agreements  with 
the  San  Francisco  Municipal  Transportation 
Agency  and  the  regional  bike  share  program 
operator  to  use  Port  property  for  the  Bay  Area 
Regional  Bike  Share  Pilot  Program 

4 

SWL  351 

Action 

Request  approval  of  resolution  recommending 
that  the  Board  of  Supervisors  form  a  City  and 
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County  Infrastructure  District  No.  2  and  adopt 
the  Infrastructure  Financing  Plan  included  in 
Appendix  C  which  will  capture  tax  increment 
from  the  Seawall  Lot  351  project  (commonly 
known  as  the  8  Washington  Street  project)  for 
site  open  space  improvements,  the  Cruise 
Terminal  project,  under-pier  utilities  and  pier 
substructure  repairs;  and  authorizing  the  Port's 
Executive  Director  to  enter  into  a  Memorandum 
of  Unripr«itandinn  with  thp  Citv  and  Cnuntv  of 

\Jl    Va^  1  lUwl  wlUI  l\JII  lU    Will  1    LI           Xa/ILV    CII  t\J    Ky\J\JI  ILy  wl 

San  Francisco  acting  through  the  Controller's 
Office  to  implement  the  District 

5 

Pier  70 

Action 

Request  approval  of  Federal  Cost  Sharing 
Anrppmpnt  hptwppn  thp  Port  nf  San  Franri'^ro 

f\M  1  ^^1  1  Iwl  li   lufwLVVwwl  1    11  Iw    1     \J\  L   \J  1    Nm'CII  I    1    1  Cil  IWIOV^W 

and  the  U.S.  Army  Corps  of  Engineers  for  study 
of  the  Central  Basin  Dredge  Project 

6 

Pier  70  Waterfront 
Site  (Forest  City) 

Action 

Request  approval  of  Forest  City's  term  sheet 
for  the  Pier  70  Waterfront  Site 

COMMUNICATIONS  TO  PORT  COMMISSION 
From  December  7,  2012  to  January  17,  2013 

•  From  Kathleen  Hallinan  regarding  SF  Artists  on  Port  Property 

•  From  Tad  Sky,  copy  of  Street  Artists  Petition 

•  From  Kevin  Carroll,  Fisherman's  Wharf  Community  Benefit  District,  regarding  San 
Francisco  Art  Commission's  Street  Artist  Program 

•  From  Port  staff  to  Port  Commission  regarding  responses  to  questions  posed  by  the 
Port  Commission  at  the  Port  Commission's  Meeting  on  September  11 ,  201 2 

•  From  MCAC  Chair  Ellen  Johnck  and  Co-Chair  Marina  Secchitano  to  Jennifer  Matz, 
OEWD,  regarding  Seawall  Lot  337 

•  From  MCAC  Chair  Ellen  Johnck  and  Co-Chair  Marina  Secchitano  to  John  Knorpp 
regarding  Seawall  Lot  337 
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JANUARY/FEBRUARY  2013 
CALENDAR  OF  UPCOMING  PORT  MEETINGS  -  OPEN  TO  THE  PUBLIC 


DATE 

TIME 

GROUP 

LOCATION 

JAN.  24 

SPECIAL 

MEETING 

1:30  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

3:15  p.m. 
Open  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

FEB.  12 

2:00  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

3:15  p.m. 
Open  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

FEB.  26 

2:00  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

3:15  p.m. 
Open  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

NOTES: 

The  San  Francisco  Port  Commission  meets  regularly  on  the  second  and  fourth  Tuesday  of  the  month  at  3:15 
p.m.,  unless  otherwise  noticed.  The  Commission  Agenda  and  staff  reports  are  posted  on  the  Port's  Website 
@  www.sfport.com.  The  Port  Commission  meetings  can  be  viewed  online  at 

http://sanfrancisco.granicus.com/ViewPublisher.php?view_id=92.  The  Port  Commission  meetings  are  also 
broadcasted  on  the  2nd  &  4th  Thursday  of  the  month  at  9  p.m.  on  Comcast  Cable  Channel  26  or  Astound 
Cable  Channel  78  (formerly  RCN  Cable).  Contact  Amy  Quesada  at  274-0406  or  amv.quesada(a)sfport.com 

The  Fisherman's  Wharf  Waterfront  Advisory  Group  (FWWAG)  meets  regularly  on  a  bi-monthly  basis,  on  the 
third  Tuesday  of  the  month.  The  regular  meeting  time  and  place  is  9:00  a.m.  at  Scoma's  Restaurant,  Pier  47 
at  Fisherman's  Wharf.  Contact  Rip  Malloy  @  274-0267  or  rip.mallov@sfport.com 

The  Maritime  Commerce  Advisory  Committee  (MCAC)  meets  every  other  month,  on  the  third  Thursday  of  the 
month,  from  1 1 :30  a.m.  to  1 :00  p.m.  @  Pier  1 .  Contact  Jim  Maloney  @  274-051 9  or  iim.malonev@sfport.com 

The  Mission  Bay  Citizens  Advisory  Committee  meets  on  the  second  Thursday  of  the  month  at  5:00  p.m. 
in  the  Creek  Room  at  Mission  Creek  Senior  Building  located  at  225  Berry  Street  in  San  Francisco  (along  the 
Promenade  just  beyond  the  library.)  Contact  Catherine  Reilly  at  the  former  Redevelopment  Agency  @  749- 
2516  or  Catherine. reillv@sfqov. org 

The  Northeast  Waterfront  Advisory  Group  (NEW AG)  meets  regularly  on  a  bi-monthly  basis  on  the  first 
Wednesday  of  the  month  from  5:00  p.m.  to  7:00  p.m.  in  the  Bayside  Conference  Room  @  Pier  1 .  Contact 
Jonathan  Stern  @  274-0545  or  jonathan.stern@sfport.com 

The  Central  Waterfront  Advisory  Group  (CWAG)  meets  monthly  on  an  as-needed  basis,  generally  on  the 
third  Wednesday  of  the  month  from  5  to  7  p.m.  in  the  Bayside  Conference  Room  at  Pier  1 .  Contact  Mark 
Paez  @  705-8674  or  mark.paez@sfport.com 

The  Southern  Waterfront  Advisory  Committee  (SWAC)  meets  every  last  Wednesday  of  the  month  from  6:15 
to  8:15  p.m.  Location  to  be  determined.  Contact  David  Beaupre  @  274-0539  or  david.beaupre@sfport.com 

The  Waterfront  Design  Advisory  Committee  (WDAC)  meets  jointly  with  the  Design  Review  Board  of  the  Bay 
Conservation  and  Development  Commission  on  the  first  Monday  of  the  month  at  BCDC,  50  California  Street, 
Rm.  2600,  at  6:30  p.m.  The  Committee  meets  as  needed  on  the  fourth  Monday  of  the  month  at  6:30  p.m.  in 
the  Bayside  Conf.  Rm.  @  Pier  1.  Contact  Dan  Hodapp  @  274-0625  or  dan.hodapp@sfDort.com 
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ACCESSIBLE  MEETING  INFORMATION  POLICY 


FERRY  BUILDING: 

The  Port  Commission  Hearing  Room  is  located  on  tlie  second  floor  of  the  Ferry  Building.  The  main  public 
entrance  is  from  the  west  (Embarcadero)  side  and  is  served  by  a  bank  of  elevators  adjacent  to  the  historic 
staircase.  Accessible  public  restrooms  are  on  the  first  floor  at  the  northeast  end  of  the  building  as  well  as  on 
the  second  floor  across  the  lobby  from  the  Port  Commission  Hearing  Room.  The  main  path  of  travel  to  the 
Port  Commission  Hearing  Room  is  equipped  with  remote  infrared  signage  (Talking  Signs).  The  Port 
Connmission  Hearing  Room  is  wheelchair  accessible.  Accessible  seating  for  persons  with  disabilities 
(including  those  using  wheelchairs)  is  available.  The  closest  accessible  BART  and  MUNI  Metro  station  is 
Embarcadero  located  at  Market  &  Spear  Streets.  Accessible  MUNI  lines  serving  the  Ferry  Building  area  are 
the  F-Line,  9,  31,  32  and  71.  For  more  information  about  MUNI  accessible  services,  call  (415)  923-6142.  The 
nearest  accessible  parking  is  provided  in  the  following  off-street  pay  tots:  3  spaces  in  the  surface  lot  on  the 
west  side  of  the  Embarcadero  at  Washington  Street. 

Hourly  and  valet  parking  is  available  in  the  Pier  3  lot.  This  lot  is  accessed  through  the  Pier  3  bulkhead 
building  entrance  on  the  east  side  of  the  Embarcadero.  This  lot  is  located  on  the  pier  deck;  adjacent  to  the 
ferry  boat  Santa  Rosa.  Additional  covered  accessible  off-street  pay  parking  is  available  in  the  Golden 
Gateway  Garage,  which  is  bounded  by  Washington,  Clay,  Drumm  and  Battery  Streets.  Entrance  is  on  Clay 
St.  between  Battery  and  Front  Streets.  There  is  no  high-top  van  parking.  Metered  street  parking  is  available 
on  the  Embarcadero,  Washington,  Folsom  &  Drumm  Streets. 

In  order  to  assist  the  City's  efforts  to  accommodate  persons  with  severe  allergies,  environmental  illness, 
multiple  chemical  sensitivity  or  related  disabilities,  attendees  at  public  meetings  are  reminded  that  other 
attendees  may  be  sensitive  to  various  chemical  based  products.  Please  help  the  City  to  accommodate  these 
individuals. 

A  sign  language  interpreter  and  alternative  format  copies  of  meeting  agendas  and  other  materials  can  be 
provided  upon  request  made  at  least  72  hours  in  advance  of  any  scheduled  meeting.  Contact  Wendy 
Proctor,  Port's  ADA  Coordinator,  at  274-0592,  the  Port's  TTY  number  is  (415)  274-0587. 

Know  Your  Rights  Under  the  Sunshine  Ordinance: 

Government's  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public.  Commissions, 
boards,  councils  and  other  agencies  of  the  City  and  County  exist  to  conduct  the  people's  business.  This 
ordinance  assures  that  deliberations  are  conducted  before  the  people  and  that  City  operations  are  open  to 
the  people's  review.  For  more  information  on  your  rights  under  the  Sunshine  Ordinance  (Sections  67.1  et 
seq.  of  the  San  Francisco  Administrative  Code)  or  to  report  a  violation  of  the  ordinance,  contact  Chris 
Rustom  by  mail:  Sunshine  Ordinance  Task  Force,  1  Dr.  Carlton  B.  Goodlett  Place,  Room  244,  San  Francisco 
CA  94102-4689;  by  phone  at  (415)  554-7724;  by  fax  at  (415)  554-7854  or  by  email  at  sotf@sfgov.org. 
Citizens  interested  in  obtaining  a  free  copy  of  the  Sunshine  Ordinance  can  request  a  copy  from  Mr.  Rustom 
or  by  printing  Sections  67.1  et  seq.  of  the  San  Francisco  Administrative  Code  on  the  Internet,  at 
http://www.sfgov.org/sunshine. 

NOTICES 

Prohibition  of  Ringing  of  Sound  Producing  Devices: 

The  ringing  of  and  use  of  cell  phones,  pagers,  and  similar  sound-producing  electronic  devices  are  prohibited 
at  this  meeting.  Please  be  advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any 
person(s)  responsible  for  the  ringing  or  use  of  a  cell  phone,  pager,  or  other  similar  sound-producing 
electronic  device. 

Lobbyist  Registration  and  Reporting  Reguirements: 

Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or  administrative  action  may  be 
required  by  the  San  Francisco  Lobbyist  Ordinance  (SF  Campaign  &  Government  Conduct  Code  Sections 
§2.100  -  2.160)  to  register  and  report  lobbying  activity.  For  more  information  about  the  Lobbyist  Ordinance, 
please  contact  the  San  Francisco  Ethics  Commission  at  30  Van  Ness,  Suite  3900,  San  Francisco,  CA 
94102,  phone  (415)  581-2300  or  fax  (415)  581-2317;  web  site:  www.sfgov.org/ethics. 
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"PORT2L__ 

SAN  FRANCISCO 

MEMORANDUM 

January  18,  2013 

TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Willie  Adams 
Hon.  Leslie  Katz 


FROM: 


SUBJECT:   Informational  presentation  on  the  commercial  maritime  activities  of 

Hanson  Aggregates  Mid-Pacific  at  Pier  94  and  Seawall  Lot  352  located 
adjacent  to  Pier  92 

DIRECTOR'S  RECOMMENDATION:  Informational  Item  -  No  Action  Required 


Background 

The  Maritime  Division  at  the  Port  of  San  Francisco  manages  one  of  the  most  diverse 
business  portfolios  of  any  port  in  North  America.  Strategically,  the  division  groups  its 
customers  into  eight  major  categories  based  on  the  operational  similarities  for  each. 
These  categories  are: 

a)  Cargo  Shipping 

b)  Commercial  Fishing  &  Fish  Processing 

c)  Passenger  Cruise  Shipping 

d)  Harbor  &  Ship  Support  Services 

e)  Ship  Repair 

f)  Recreational  Boating 

g)  Commuter  Ferries 

h)  Excursions 


The  Port  of  San  Francisco's  cargo  shipping  operation  represents  the  largest  revenue- 
generating  segment  of  its  maritime  activities.  In  fiscal  year  201 1-12,  overall  revenues 
from  cargo  operations  were  $4.9  million,  36%  of  the  maritime  total.  The  Port  handled 
1 .2  million  metric  tons  of  cargo,  which  represented  a  40%  increase  over  the  previous 
year,  though  this  figure  is  still  below  pre-recession  2007-08  levels. 


THIS  PRINT  COVERS  CALENDAR  ITEM  NO.  8C 


Hanson  Aggregates  Mid-Pacific  ("Hanson  Aggregates")  is  tine  Port's  largest  single  cargo 
customer  botli  in  terms  of  revenue  and  overall  tonnage,  at  $1 .6  million  and  898,059 
metric  tons  of  cargo  in  fiscal  year  201 1  -1 2.  Hanson  Aggregates  is  the  Port's  ninth 
largest  revenue-generating  tenant  overall. 


Port  of  San  Francisco's  Maritime  Business  Sectors: 


Cargo  Shipping 


Commercial  Fishing 
&  Fish  Processing 

Passenger  Cruise 

Shipping  \Excursions^ 
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Hanson  Aggregates  l\/lid-Pacific  Operations 

In  2000,  Hanson  Aggregates  entered  into  a  thirteen  -year  marine  terminal  agreement 
with  the  Port  of  San  Francisco  to  develop  a  bulk  cargo  shipping  terminal  at  the  Port's 
Pier  94,  which  until  1998  had  served  as  a  container  cargo  terminal.  This  agreement 
has  two  five-year  extension  options.  Hanson  Aggregates,  one  of  the  world's  leading 
building  materials  companies  and  a  leading  supplier  of  aggregates  (crushed  rock)  in  the 
San  Francisco  Bay  Area  for  more  than  85  years,  developed  a  nine-acre  bulk  terminal 
and  began  importing  aggregates  by  bulk  cargo  vessel  from  British  Columbia  in  late 
2000.  This  was  the  Port's  first  dry  bulk  cargo  facility. 

In  2001,  Hanson  Aggregates  purchased  Tidewater  Sand  &  Gravel  Inc.'s  marine  sand 
mining  operation  at  Seawall  Lot  352  adjacent  to  Pier  92  at  the  end  of  Amador  Street, 
assuming  the  Tidewater  lease  at  the  facility.  Tidewater's  operation  has  mined  sand 
from  San  Francisco  Bay  and  Suisun  Bay  for  decades.  Sand  barges  are  brought  to 
Seawall  Lot  352  and  are  offloaded  by  conveyor  to  storage  piles  on  land. 
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Local  companies  use  aggregates  and  sand  in  producing  concrete,  supplying  major 
construction  projects  in  the  San  Francisco  Bay  Area  such  as  the  Bay  Bridge  eastern 
span,  San  Francisco  Airport  expansion,  Doyle  Drive  Golden  Gate  Bridge  approach, 
Mission  Bay  UCSF  Hospital,  Transbay  Transit  Center,  Millennium  Tower  and  Rincon 
Tower.  The  aggregates  and  sand  are  also  used  to  maintain  existing  infrastructure. 
Essentially,  Hanson  Aggregate's  products  could  be  used  anywhere  concrete  is  being 
poured  in  the  San  Francisco  area. 

There  are  many  types  of  concrete  available,  created  by  varying  the  proportions  of  the 
main  ingredients,  which  include  aggregates  (typically  limestone  or  granite),  sand, 
cement  and  water.  By  varying  the  proportions  of  these  ingredients,  the  finished  product 
can  be  tailored  to  its  application  with  varying  strength,  density,  or  chemical  and  thermal 
resistance  properties. 

Environmental  Benefits  of  transportation  by  water  &  Eco-lndustrial  Park  concept 

The  environmental  benefits  of  transporting  aggregates  and  sand  by  water  to  the  Port  of 
San  Francisco  are  tremendous.  Prior  to  the  development  of  the  Hanson  Aggregates' 
San  Francisco  marine  terminal,  aggregates  necessary  for  production  of  concrete  in  San 
Francisco  were  trucked  to  the  City  from  quarries  in  the  East,  North  and  South  Bay  at  an 
average  distance  of  40  miles.  One  ship  can  discharge  the  equivalent  of  3,206 
truckloads  of  aggregate.  When  combining  the  sand  with  the  aggregate  volumes, 
according  to  industry  sources,  transporting  these  products  by  water  takes  the  equivalent 
of  45,000  trucks  off  Bay  Area  roads  and  bridges  annually,  based  on  Hanson 
Aggregates'  FY  2011  -1 2  tonnages,  or  1 73  trucks  per  day. 

Not  only  do  Hanson  Aggregates  Port  facilities  reduce  road  and  bridge  congestion,  they 
also  reduce  fuel  consumption  and  air  pollution.  The  tonnages  noted  above  represent 
approximately  1,800,000  driving  miles  compared  to  approximately  13,000  ocean  miles 
when  transported  by  water.  This  translates  into  less  fuel  consumed  and  therefore  less 
air  pollution  created. 

The  mining  of  Bay  sand  has  been  unden/vay  for  the  better  part  of  100  years.  The  Bay 
sand  mining  operation  supplies  sand  to  the  local  market  for  use  in  local  concrete  and 
asphalt  production,  roadbed  laying  and  other  industrial  uses.  The  alternative  to  sourcing 
the  sand  from  the  Bay  would  be  to  truck  the  product  in  from  elsewhere  in  Northern 
California  or  to  ship  it  in  from  Canada,  with  the  adverse  impacts  of  higher  road 
congestion,  fuel  consumption  and  air  pollution.  Currently,  sand  mining's  impact  on 
erosion  at  San  Francisco's  Ocean  Beach  is  being  reviewed  by  regulatory  agencies. 

In  planning  for  maritime  and  industrial  activities  in  the  Port's  southern  waterfront,  the 
Port  developed  in  recent  years  the  concept  of  an  "Eco-lndustrial  Park"  whereby 
waterborne  products  could  be  brought  in  by  ship  or  barge  to  feed  concrete  batch  plants 
located  adjacent  to  the  maritime  facilities.  Used  construction  materials  could  also  be 
brought  in  by  truck  and  recycled  for  use  as  recycled  content  in  the  same  batch  plants. 
The  plants  would  supply  the  local  San  Francisco  market  with  concrete  for  building  and 
infrastructure  project  needs.  The  Eco-lndustrial  Park  would  reduce  the  number  of 
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trucks  on  the  road  for  delivering  the  raw  materials  and  would  reduce  the  number  of  truck 
miles  traveled  for  delivering  the  final  product  to  the  job  sites. 

In  practice,  the  Port  has  been  largely  successful  in  developing  the  Eco-lndustrial  Park 
concept  in  recent  years.  Hanson  Aggregates  imports  aggregate  and  sand  to  its 
maritime  facilities  as  discussed,  most  of  which  is  utilized  across  Amador  Street  at  Port 
tenant  Central  Concrete's  (formerly  Bode  Gravel)  Pier  92  concrete  batch  plant. 
Recology/Sustainable  Crushing  receives  used  construction  materials  into  its  facility  in 
the  Backlands  adjacent  to  Pier  94  where  it  crushes  the  material  for  re-use  as  recycled 
content.  CEMEX  and  Central  Concrete  operate  concrete  batch  plants  at  Pier  92  that 
utilize  the  aggregate,  sand  and  recycled  content  from  the  adjacent  area  to  produce 
concrete  for  the  local  market  (CEMEX  brings  in  its  own  aggregate  by  barge  to  Pier  92). 
Together  these  maritime  and  industrial  activities  being  co-located  in  the  same  area 
serve  to  reduce  truck  trips  on  local  roads  and  provide  a  greener  method  for  delivering 
building  products  to  local  projects. 

In  2008  the  California  Air  Resources  Board  mandated  that  truck  traffic  at  the 
State's  marine  terminals  adhere  to  stringent  new  emission  regulations  aimed  at 
lessening  air  impacts  from  Port  operations.  The  Hanson  Aggregates  operation  at 
Pier  94  is  required  to  follow  these  clean  truck  regulations  to  move  product  out  of 
the  facility  thus  further  greening  this  marine  industrial  operation. 

Current  Market  Conditions  &  Local  Economic  Benefit 

Hanson  Aggregates  business  has  suffered  as  a  result  of  the  downturn  in  the 
economy  due  to  the  "Great  Recession"  however  it  is  quickly  rebounding.  San 
Francisco's  commercial  and  residential  building  market  has  been  particularly 
dynamic  the  past  year  as  compared  to  other  localities  in  Northern  California,  and 
Hanson  Aggregates  has  benefitted  as  a  result,  with  volumes  up  nearly  40%  over 
the  previous  year. 

Local  aggregate  quarries  in  Cupertino,  Pleasanton  and  other  areas  around  the  Bay 
are  being  depleted  or  shut  down,  and  the  State  of  California  is  permitting  very  few 
new  quarries.  As  a  result,  having  the  ability  to  bring  in  high-quality  aggregate  by 
ship  from  Canada  should  benefit  both  Hanson  Aggregates'  business  and  the  local 
economy. 

Hanson  Aggregates'  Port  activities  have  created  jobs  for  local  workers.  Hanson 
Aggregates'  Pier  94  site  employs  three  ILWU  workers  on  a  daily  basis  and  an 
additional  20-25  ILWU  jobs  when  a  vessel  is  in  port  discharging  its  cargo. 
Depending  upon  market  conditions,  Hanson  Aggregates  will  have  approximately 
one  to  two  vessels  (primarily  from  Canadian  Shipping  Line)  call  at  Pier  94  each 
month.  The  vessel  calls  also  create  jobs  for  ship  agents,  chandlers,  tugs,  bar  pilots, 
and  mechanics.  Additionally,  Hanson  Aggregates  committed  in  its  lease  to  employ 
a  minimum  of  60%  local  truckers  to  transport  its  products  to  Port  and  area  batch 
plants,  and  in  fact  they  are  employing  on  average  close  to  90%  local  truckers. 
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trucks  on  the  road  for  delivering  the  raw  materials  and  would  reduce  the  number  of  truck 
miles  traveled  for  delivering  the  final  product  to  the  job  sites. 

In  practice,  the  Port  has  been  largely  successful  in  developing  the  Eco-lndustrial  Park 
concept  in  recent  years.  Hanson  Aggregates  imports  aggregate  and  sand  to  its 
maritime  facilities  as  discussed,  most  of  which  is  utilized  across  Amador  Street  at  Port 
tenant  Central  Concrete's  (formerly  Bode  Gravel)  Pier  92  concrete  batch  plant. 
Recology/Sustainable  Crushing  receives  used  construction  materials  into  its  facility  in 
the  Backlands  adjacent  to  Pier  94  where  it  crushes  the  material  for  re-use  as  recycled 
content.  CEMEX  and  Central  Concrete  operate  concrete  batch  plants  at  Pier  92  that 
utilize  the  aggregate,  sand  and  recycled  content  from  the  adjacent  area  to  produce 
concrete  for  the  local  market  (CEMEX  brings  in  its  own  aggregate  by  barge  to  Pier  92). 
Together  these  maritime  and  industrial  activities  being  co-located  in  the  same  area 
serve  to  reduce  truck  trips  on  local  roads  and  provide  a  greener  method  for  delivering 
building  products  to  local  projects. 

In  2008  the  California  Air  Resources  Board  mandated  that  truck  traffic  at  the 
State's  marine  terminals  adhere  to  stringent  new  emission  regulations  aimed  at 
lessening  air  impacts  from  Port  operations.  The  Hanson  Aggregates  operation  at 
Pier  94  is  required  to  follow  these  clean  truck  regulations  to  move  product  out  of 
the  facility  thus  further  greening  this  marine  industrial  operation. 

Current  Market  Conditions  &  Local  Economic  Benefit 

Hanson  Aggregates  business  has  suffered  as  a  result  of  the  downturn  in  the 
economy  due  to  the  "Great  Recession"  however  it  is  quickly  rebounding.  San 
Francisco's  commercial  and  residential  building  market  has  been  particularly 
dynamic  the  past  year  as  compared  to  other  localities  in  Northern  California,  and 
Hanson  Aggregates  has  benefitted  as  a  result,  with  volumes  up  nearly  40%  over 
the  previous  year. 

Local  aggregate  quarries  in  Cupertino,  Pleasanton  and  other  areas  around  the  Bay 
are  being  depleted  or  shut  down,  and  the  State  of  California  is  permitting  very  few 
new  quarries.  As  a  result,  having  the  ability  to  bring  in  high-quality  aggregate  by 
ship  from  Canada  should  benefit  both  Hanson  Aggregates'  business  and  the  local 
economy. 

Hanson  Aggregates'  Port  activities  have  created  jobs  for  local  workers.  Hanson 
Aggregates'  Pier  94  site  employs  three  ILWU  workers  on  a  daily  basis  and  an 
additional  20-25  ILWU  jobs  when  a  vessel  is  in  port  discharging  its  cargo. 
Depending  upon  market  conditions,  Hanson  Aggregates  will  have  approximately 
one  to  two  vessels  (primarily  from  Canadian  Shipping  Line)  call  at  Pier  94  each 
month.  The  vessel  calls  also  create  jobs  for  ship  agents,  chandlers,  tugs,  bar  pilots, 
and  mechanics.  Additionally,  Hanson  Aggregates  committed  in  its  lease  to  employ 
a  minimum  of  60%  local  truckers  to  transport  its  products  to  Port  and  area  batch 
plants,  and  in  fact  they  are  employing  on  average  close  to  90%  local  truckers. 
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Hanson  Aggregates  Mid-Pacific's  Tenancies 


As  noted  above,  Hanson  Aggregates  operates  out  of  two  Port  of  San  Francisco 
facilities: 

a)  PIER  94  —  a  387,240  square  foot  ground  lease  for  receiving  imported 
aggregates  that  began  in  September  2000  and  runs  through  August  31 , 
2013,  with  two  five  year  options  to  extend.  Hanson  has  until  June  30, 
2013  to  indicate  they  intend  to  exercise  their  first  option  to  extend.  The 
site  also  includes  preferential  non-exclusive  berthing  rights  to  the  berth 
at  Pier  94.  The  site  includes  the  operation  of  a  hopper  and  conveyance 
system.  For  the  fiscal  year  ending  June  30,  201 2  this  facility  generated 
$1.1  million  in  Port  rents.  They  rank  #9  in  the  Port's  Top  20  Revenue 
Tenants  in  Fiscal  Year  201 1/1 2.  In  recent  discussions,  Hanson 
Aggregates  has  indicated  the  desire  to  exercise  their  option  for  the  first 
five-year  option  that  would  extend  the  operation  to  at  least  201 8. 

b)  Seawall  Lot  352  —  a  190,230  sq.  ft.  receiving  and  stockpiling  facility 
for  Hanson  Aggregates  Mid-Pacific  for  their  Bay  sand  mining 
operation.  The  exclusive-use  facility  employs  a  conveyor  system  that 
conveys  the  sand  from  barge  to  stockpiles  on  land.  Hanson 
Aggregates  has  a  ground  lease  with  the  Port  that  began  in  November 
1999  and  runs  through  February  2014  with  two  additional  options  to 
extend  for  five  years  each.  For  the  fiscal  year  ending  June  30,  201 2 
this  facility  generated  $534,000  in  Port  rents. 

Summation 

At  the  Port  Commission  Meeting  of  October  23,  201 2,  Port  Commissioner  Willie 
Adams  requested  Port  staff  to  provide  informational  presentations  on  the  Port's 
maritime  clients  on  a  regular  basis.  Hanson  Aggregates  continues  to  be  the  Port's 
top  maritime  client  through  the  revenue  it  produces  to  the  Port  and  through  the  jobs 
and  environmental  benefits  its  operations  provide  to  the  local  community.  Hanson 
Aggregates'  success  at  running  clean  and  profitable  bulk  operations  at  Pier  94  and 
Seawall  Lot  352  provides  a  template  for  a  successful  bulk  export  terminal 
development  next  door  at  Pier  96.  Port  Maritime  staff  have  been  marketing  such  an 
opportunity  for  the  past  two  years  in  spite  of  the  world  wide  decline  in  shipping. 
This  is  potentially  a  lucrative  market  opportunity  for  the  Port  that  according  to 
recent  market  reports  appears  to  be  poised  for  a  rebound. 

The  Maritime  staff  and  its  varied  and  interesting  array  of  accounts  look  forward  to 
providing  more  of  these  types  of  reports  to  the  Port  Commission  and  the  public  in 
the  future. 

Prepared  by:  Jim  Maloney,  Maritime  Marketing  Manager 
For:  Peter  Dailey,  Deputy  Director,  Maritime 
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PORTs 


SAN  FRANCISCO 


MEMORANDUM 


January  18,  2013 


TO: 


FROM: 


MEMBERS,  PORT  COMMISSION 

Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Willie  Adams 

Monique  Moyer 
Executive  Director 


SUBJECT:   Request  approval  of  an  Advance  Written  Determination  requested  by 

Commissioner  Leslie  Katz  under  Section  III.C  of  the  Port  of  San  Francisco 
Statement  of  Incompatible  Activities 


DIRECTOR'S  RECOMMENDATION:  Approve 


Background 

Section  3.218  of  the  City's  Campaign  and  Governmental  Conduct  Code  prohibits 
officers  and  employees  of  the  City  from  engaging  in  any  employment,  activity  or 
enterprise  that  his  or  her  department,  board,  commission  or  agency  has  identified  as 
incompatible  in  a  Statement  of  Incompatible  Activities  adopted  under  Section  3.218. 

On  August  31,  2004,  the  Port  Commission  approved  Resolution  04-71  adopting  the  Port 
of  San  Francisco  Statement  of  Incompatible  Activities  ("Port  SIA").  The  Port  SIA  was 
subsequently  approved  by  the  City's  Ethics  Commission  and  a  copy  is  attached  to  this 
staff  memorandum  (See  Attachment  1).  Section  III.A  of  the  Port  SIA  outlines 
restrictions  that  apply  to  all  officers  and  employees  of  the  Port.  Section  II I. A.I  a.  states 
that  "No  officer  or  employee  may  be  employed  by,  or  receive  compensation  from,  any 
tenant  or  sub-tenant,  major  customer,  vendor  or  contractor  of  the  Port.  This  prohibition 
does  not  apply  to  employment  of  or  compensation  received  by  an  officer's  or 
employee's  spouse  or  registered  domestic  partner." 

Section  III.C  of  the  Port  SIA  describes  the  process  for  an  officer  or  employee  to  seek 
an  Advance  Written  Determination  whether  a  proposed  activity  conflicts  with  the  mission 
of  the  Port,  imposes  excessive  time  demands,  is  subject  to  review  by  the  Port,  or  is 
otherwise  incompatible  and  therefore  prohibited  by  Section  III  of  the  Port  SIA. 
Commissioner  Katz  is  considering  employment  with  URS  and  has  submitted  a  Request 
for  Advance  Written  Determination  (see  Attachment  2)  to  the  Port  Commission 
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ADDRESS  Pier1 


requesting  that  the  Port  Commission  determine  that  such  employment  is  not 
incompatible  with  the  Port  SIA. 

Commissioner  Katz  describes  her  proposed  duties  for  URS  as  providing  public  affairs 
services  to  a  variety  of  URS  clients,  in  particular,  on  statewide  transportation  and 
conservation  programs;  assisting  URS  in  meeting  with  stakeholders  in  advance  of 
starting  projects  to  ascertain  concerns  and  address  other  issues;  and  establishing  a 
public  affairs  department  for  Northern  California  within  the  URS  organization. 
Commissioner  Katz  notes  in  the  Request  that  URS  has  approximately  55,000 
employees  and  she  will  not  be  working  on  any  projects  related  to  the  Port  of  San 
Francisco. 

Consideration 

The  Port  currently  has  one  active  contract  with  URS.  URS  is  part  of  a  prior  as-needed 
engineering  pool  that  was  established  on  August  1 ,  2009  and  expired  July  30,  2012. 
This  pool  included  Winzler  and  Kelly/Structural  Design  Engineers  Joint  Venture, 
Creegan+D'Angelo/F.E.  Jordan  Joint  Venture,  and  URS/AGS  Joint  Venture.  While  this 
pool  has  expired  and  no  new  contract  service  orders  can  be  issued,  the  existing 
contracts  with  these  three  contractors,  each  with  a  not-to-exceed  amount  of  $1 .5  million, 
expire  July  20,  2013.  The  Port  can  issue  amendments  to  existing  contract  sen/ice 
orders  after  July  20,  2012  as  long  as  the  work  is  completed  by  July  30,  2013. 

The  Port  plans  to  amend  an  existing  contract  service  order  with  URS  for  the  Closed 
Circuit  Television  (CCTV)  project.  Under  this  contract  service  order,  URS  created  the 
plan  for  CCTV  and  produced  construction  ready  drawings.  Based  on  new 
requirements,  Port  staff  changed  this  plan  and  intends  to  amend  the  URS  contract 
service  order  to  update  the  construction  ready  drawings  to  reflect  these  changes.  The 
anticipated  cost  of  this  work  is  approximately  $88,000.  The  source  of  funds  is  a  2008 
California  Maritime  Security  grant.  The  Port  does  not  intend  to  issue  any  other 
amendments  to  existing  contract  service  orders  with  URS. 

Following  a  competitive  selection  process,  the  Port  Commission  authorized 
establishment  of  a  new  as-needed  engineering  pool  (see  Commission  Resolution  12- 
91).  The  pool  includes  Parsons  Brinkerhoff/Structus  Joint  Venture,  GenA/ick/SDE  Joint 
Venture,  and  Creegan+D'Angelo/AGS  Joint  Venture.  The  term  of  the  new  pool  begins 
February  2,  2013  and  will  expire  February  2,  2016,  with  the  contracts,  once  executed, 
extending  through  approximately  February  2017.  Notably,  URS  is  not  part  of  this  new 
as-needed  engineering  pool. 

Recommendation 

Given  that  (i)  the  Port's  current  and  future  engagement  with  URS  is  limited  to  amending 
an  existing  contract  service  order  to  update  construction  ready  drawings,  (ii)  this 
existing  contract  was  entered  into  on  August  1 ,  2009  prior  to  Commissioner  Katz' 
appointment  to  the  Port  Commission,  (iii)  Commissioner  Katz  would  have  no 
involvement  with  this  engineering  assignment,  and  (iv)  URS  is  not  part  of  the  new  as- 
needed  engineering  pool  that  begins  February  2,  2013,  Port  staff  recommends  that  the 
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Port  Commission  approve  Commissioner  Katz'  request  for  an  Advanced  Written 
Determination  that  future  employment  with  URS  would  not  be  incompatible  with  the  Port 
SIA. 

Port  staff  further  recommends  amending  the  Port  SIA  to  allow  Port  officers  to  be 
employed  by  vendors  or  contractors  of  the  Port  under  certain  circumstances  that  do  not 
materially  impair  the  ability  of  an  officer  to  perform  his  or  her  duties  and  with  firewalls  or 
other  protections  as  appropriate.  Any  change  to  the  Port  SIA  would  require  Port 
Commission  and  Ethics  Commission  approval. 


Prepared  by:  Elaine  Forbes,  Deputy  Director 
Finance  and  Administration 

For:  Monique  Moyer,  Executive  Director 


Attachment  1  -  Port  of  San  Francisco  Statement  of  Incompatible  Activities 
Attachment  2  -  Request  for  Advance  Written  Determination 
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PORT  COMMISSION 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 


RESOLUTION  NO.  13-01 


WHEREAS, 


WHEREAS, 


WHEREAS, 


Section  3.218  of  the  San  Francisco  Campaign  and  Governmental 
Code  requires  that  every  City  department,  board,  commission  and 
agency  of  the  City  and  County  shall  submit  a  Statement  of 
Incompatible  Activities  to  the  Ethics  Commission;  and 

Section  3.218  prohibits  officers  and  employees  of  the  City  from 
engaging  in  any  employment,  activity  or  enterprise  that  his  or  her 
department,  board,  commission  or  agency  has  identified  as 
incompatible  in  the  Statement  of  Incompatible;  and 

On  August  31 ,  2004,  the  Port  Commission  approved  Resolution  04- 
71  adopting  the  Port  of  San  Francisco  Statement  of  Incompatible 
Activities  ("Port  SI  A"),  which  was  subsequently  approved  by  the 
Ethics  Commission;  and 


WHEREAS, 


WHEREAS, 


WHEREAS, 


WHEREAS, 


Section  III.A.1  .a.  of  the  Port  SIA  states  that  "No  officer  or  employee 
may  be  employed  by,  or  receive  compensation  from,  any  tenant  or 
sub-tenant,  major  customer,  vendor  or  contractor  of  the  Port.  This 
prohibition  does  not  apply  to  employment  of  or  compensation 
received  by  an  officer's  or  employee's  spouse  or  registered 
domestic  partner;"  and 

Section  III.C  of  the  Port  SIA  describes  the  process  for  an  officer  or 
employee  to  seek  an  Advance  Written  Determination  whether  a 
proposed  activity  conflicts  with  the  mission  of  the  Port,  imposes 
excessive  time  demands,  is  subject  to  review  by  the  Port,  or  is 
otherwise  incompatible  and  therefore  prohibited  by  Section  III  of  the 
Port  SIA;  and 

Commissioner  Katz  is  considering  employment  with  URS  and  has 
submitted  a  Request  for  Advance  Written  Determination  to  the  Port 
Commission  requesting  that  the  Port  Commission  determine  that 
such  employment  is  not  incompatible  with  the  Port  SIA;  and 

The  Port  Commission  has  considered  the  relevant  factors 
described  in  the  Request  for  Advance  Written  Determination  and 
the  staff  memorandum  to  which  this  resolution  is  attached;  now 
therefore  be  it 
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RESOLVED,         That  the  Port  Commission  finds  that  Commissioner  Katz'  proposed 

employment  with  URS  as  described  in  the  Request  for  Advance 
Written  Determination  and  the  staff  memorandum  is  not 
incompatible  with  the  Port  SIA;  and,  be  it  further 

RESOLVED,         That  the  Port  Commission  urges  Port  staff  to  review  the  Port  SIA 

and  propose  amendments  that  would  allow  Port  officers  to  be 
employed  by  vendors  or  contractors  of  the  Port  under  certain 
circumstances  that  do  not  materially  impair  the  ability  of  an  officer 
to  perform  his  or  her  duties  and  with  firewalls  or  other  protections, 
as  appropriate,  subject  to  Port  Commission  and  Ethics  Commission 
approval  of  any  such  amendments. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  San  Francisco 
Port  Commission  at  its  meeting  of  January  24,  2013. 


Secretary 
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Attachment  1 


-PORT^ 

SAN  FRANCISCO 

Port  of  San  FRANasco 
,  Statement  of  Incompatible  AcTiyrriES 

I.  Introduction 

This  Statement  of  Incompatible  Activities  is  intended  to  guide  officers  and  employees  of  the 
Port  of  San  Francisco  ("Department")  and  Port  Commission  ("Commission")  about  the  kinds 
of  activities  that  are  incompatible  with  their  public  duties  and  therefore  prohibited.  For  the 
purposes  of  this  Statement,  and  except  where  otherwise  provided,  "officer"  shall  mean  the 
executive  director  ("director")  and  a  member  of  the  Commission;  and  "employee"  shall  mean 
all  employees  of  the  Department 

This  Statement  is  adopted  under  the  provisions  of  San  Francisco  Campaign  &  Governmental 
Conduct  Code  ("C&GC  Code")  section  3.218.  Engaging  in  the  activities  that  are  prohibited 
by  this  Statement  may  subject  an  officer  or  employee  to  discipline,  up  to  and  including 
possible  termination  of  employment  or  removal  from  office,  as  well  as  to  monetary  fines  and 
penalties.  (C&GC  Code  §  3.242;  Charter  §  15.105.)  Before  an  officer  or  employee  is 
subjected  to  discipline  or  penalties  for  violation  of  this  Statement,  the  officer  or  employee  will 
have  an  opportunity  to  explain  why  the  activity  should  not  be  deemed  to  be  incompatible  with 
his  or  her  City  duties.  (C&GC  Code  §  3.218.)  Nothing  in  this  document  shall  modify  or 
reduce  any  due  process  rights  provided  pxirsuant  to  the  officer's  or  employee's  collective 
bargaining  agreement 

In  addition  to  this  Statement,  officers  and  employees  are  subject  to  Department  policies  and 
State  and  local  laws  and  rules  governing  the  conduct  of  public  officers  and  employees, 
including  but  not  limited  to: 

•  Political  Reform  Act  California  Government  Code  §  87100  seq.\ 

•  California  Government  Code  §  1090; 

•  San  Francisco  Charter; 

•  San  Francisco  Campaign  and  Govertunental  Conduct  Code; 

•  San  Francisco  Sunshine  Ordinance;  and 

•  Applicable  Civil  Service  Rules. 

Nothing  in  this  Statement  shall  exempt  any  officer  or  employee  from  applicable  provisions  of 
law,  or  limit  his  or  her  liability  for  violations  of  law.  Examples  provided  in  this  Statement  are 
for  illustration  purposes  only,  and  are  not  intended  to  limit  appUcation  of  this  Statement. 
Nothing  in  this  Statement  shall  interfere  with  the  rights  of  employees  under  a  collective 
bargaining  agreement  or  Memorandum  of  Understanding  applicable  to  that  employee. 

Nothing  in  this  Statement  shall  be  construed  to  prohibit  or  discourage  any  City  officer  or 
employee  from  bringing  to  the  City's  and/or  public's  attention  matters  of  actual  or  perceived 
malfeasance  or  misappropriation  in  the  conduct  of  City  business,  or  from  filing  a  complaint 
alleging  that  a  City  officer  or  employee  has  engaged  in  improper  governmental  activity  by 
violating  local  campaign  finance,  lobbying,  conflicts  of  interest  or  governmental  ethics  laws, 
regulations  or  rules;  violating  the  California  Penal  Code  by  misusing  City  resources;  creating 
a  specified  and  substantial  danger  to  public  health  or  safety  by  failing  to  perform  duties 
required  by  the  officer's  or  employee's  City  position;  or  abusing  his  or  her  City  position  to 
advance  a  private  interest 

No  amendment  to  any  Statement  of  Incompatible  Activities  shall  become  operative  until  the 
City  and  County  has  satisfied  the  meet  and  confer  requirements  of  State  law  and  the  collective 
bargaining  agreement. 


Port  of  San  Francisco  Statement  of  Incompatible  Activities 


ADDRESS  ;''<-r  1 

If  an  employee  has  questions  about  this  Statement,  the  questions  should  be  directed  to  the 
employee's  supervisor  or  to  the  director.  Similarly,  questions  about  other  applicable  laws 
governing  the  conduct  of  public  employees  should  be  directed  to  the  employee's  supervisor  or 
the  director,  although  the  supervisor  or  director  may  determine  that  the  question  must  be 
addressed  to  the  Ethics  Commission  or  City  Attorney.  Employees  may  also  contact  their 
unions  for  advice  or  information  about  their  rights  and  responsibilities  under  these  and  other 
laws. 

If  a  City  officer  has  questions  about  this  Statement,  the  questions  should  be  directed  to  the 
officer's  appointing  authority,  the  Ethics  Commission  or  the  City  Attorney. 

n.     Mission  of  the  Port  of  San  FRANasco 

The  mission  of  the  Port,  as  a  public  enterprise  department  of  the  City  and  County  of  San 
Francisco,  is  to  promote  a  balance  of  maritime,  recreational,  industrial,  transportation, 
public  access  and  commercial  activities  on  a  safe,  secure  and  self-supporting  basis  through 
appropriate  management  and  development  of  the  7.5  miles  of  the  San  Francisco  waterfront 
for  the  public  benefit  (See  Burton  Act  and  amendments  (Section  2,  Chapter  1333,  statutes 
of 1968);  State  Lands  Commission  (relating  to  the  public  trust;  Public  Resource  Code 
Section  6301  etseq.);  McAteer-Petris  Act  ^ CDC  statutes;  Government  Code  Section  66600 
et  seq.);  SF  Charter  Sections  4.114  (Port  Commission  appointment,  powers,  and  duties)  and 
9.118  (contract  and  lease  limitations);  SF  Charter  Appendix  B  (related  to  the  Port  and  Port 
agreements);  and  SF  Administrative  Code  Chapter  61.) 

m.     Restrictions  on  Incompatible  AcTivrnES 

This  section  prohibits  outside  activities,  including  self-employment,  that  are  incompatible 
with  the  mission  of  the  Department.  Under  subsection  C,  an  officer  or  employee  may  seek  an 
advance  written  determination  whether  a  proposed  outside  activity  is  incompatible  and 
therefore  prohibited  by  this  Statement.  Outside  activities  other  flian  those  expressly  identified 
here  may  be  determined  to  be  incompatible  and  therefore  prohibited  For  an  advance  written 
determination  request  from  an  employee,  if  the  director  delegates  the  decision-making  to  a 
designee  and  if  the  designee  determines  that  the  proposed  activity  is  incompatible  under  this 
Statement,  the  employee  may  appeal  that  determination  to  the  director. 

A.        RESTRICTIONS  THAT  APPLY  TO  ALL  OFFICERS  AND  EMPLOYEES 

1.      ACTIVITIES  That  Conflict  with  OFncLU.  Duties 

No  officer  or  employee  may  engage  in  an  outside  activity  (regardless  of  whether  the  activity  is 
compensated)  that  conflicts  with  his  or  her  City  duties.  An  outside  activity  conflicts  with  City 
duties  when  the  ability  of  the  officer  or  employee  to  perform  the  duties  of  his  or  her  City 
position  is  materially  impaired.  Outside  activities  that  materially  impair  the  ability  of  an 
officer  or  employee  to  perform  his  or  her  City  duties  include,  but  are  not  limited  to,  activities 
that  disqualify  the  officer  or  employee  from  City  assignments  or  responsibilities  on  a  regular 
basis.  Unless  (a)  otherwise  noted  in  this  section  or  (b)  an  advance  written  determination 
under  subsection  C  concludes  that  such  activities  are  not  incompatible,  the  following  activities 
are  expressly  prohibited  by  this  section. 

a.        No  officer  or  employee  may  be  employed  by,  or  receive  compensation  from, 
any  tenant  or  sub-tenant,  major  customer,  vendor  or  contractor  of  the  Port  This 
prohibition  does  not  apply  to  employment  of  or  compensation  received  by  an  officer's  or 
employee 's  spouse  or  registered  domestic  partner. 
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b.       No  officer  or  employee  may  represent  a  tenant,  sub-tenant,  major  customer, 
vendor,  contractor  or  sub-contractor  in  negotiations  with  staff  or  in  hearings  of  the  Port 
Commission,  Board  of  Supervisors  or  other  City  commissions  on  matters  related  to  Port 
business  or  Port  property. 

c       'No  officer  or  employee  may  accept  any  remuneration,  gift  or  other  hem  of 
value  in  exchange  for  any  party's  occupancy  or  custody  of  Port  facilities. 

2.  Activities  With  Excessive  Time  Demands 

Neither  the  director  nor  any  employee  may  engage  in  outside  activity  (regardless  of  whether 
the  activity  is  compensated)  that  would  cause  the  director  or  employee  to  be  absent  from  his 
or  her  assignments  on  a  regular  basis,  or  otherwise  require  a  time  commitment  that  is 
demonstrated  to  interfere  with  the  director's  or  employee's  performance  of  his  or  her  City 
duties. 

Example.  An  employee  who  works  at  the  Department's  front  desk  answering 
questions  from  the  public  wants  to  take  time  off  every  Tuesday  and  Thursday  from 
2:00  to  5:00  to  coach  soccer.  Because  the  employee's  duties  require  the  employee  to 
be  at  the  Department's  front  desk  during  regular  business  hours,  and  because  this 
outside  activity  would  require  the  employee  to  be  absent  from  the  office  during  regular 
business  hours  on  a  regular  basis,  the  director  or  his/her  designee  may,  pursuant  to 
subsection  C,  determine  that  the  employee  may  not  engage  in  this  activity. 

3.  Activities  That  are  Subject  to  Review  by  the  Department 

Unless  (a)  otherwise  noted  in  this  section  or  (b)  an  advance  written  determination  under 
subsection  C  concludes  that  such  activities  are  not  incompatible,  no  officer  or  employee  may 
engage  in  an  outside  activity  (regardless  of  whether  the  activity  is  compensated)  that  is  subject 
to  the  control,  inspection,  review,  audit  or  enforcement  of  the  Department.  In  addition  to  any 
activity  permitted  pursuant  to  subsection  C,  nothing  in  this  subsection  prohibits  the  following 
activities:  appearing  before  one's  own  department  or  commission  on  behalf  of  oneself;  filing 
or  otherwise  pursuing  claims  against  the  City  on  one's  own  behalf;  running  for  City  elective 
office;  or  making  a  public  records  disclosure  request  pursuant  to  the  Simshine  Ordinance  or 
Public  Records  Act.  Unless  (a)  otherwise  noted  in  this  section  or  (b)  an  advance  written 
determination  under  subsection  C  concludes  that  such  activities  are  not  incompatible,  the 
following  activities  are  expressly  prohibited  by  this  section. 

a.        Assistance  in  Responding  to  City  Bids,  RFQs  and  RFPs.  No  officer  or 
employee  may  knowingly  provide  selective  assistance  (i.e.,  assistance  that  is  not 
generally  available  to  all  competitors)  to  individuals  or  entities  in  a  manner  that 
confers  a  competitive  advantage  on  a  bidder  or  proposer  who  is  competing  for  a  City 
contract.  Nothing  in  this  Statement  prohibits  an  officer  or  employee  from  providing 
general  information  about  a  bid  for  a  City  contract,  a  Department  Request  for 
Qualifications  or  Request  for  Proposals  or  corresponding  application  process  that  is 
available  to  any  member  of  the  public.  Nothing  in  this  Statement  prohibits  an  officer 
or  employee  from  speaking  to  or  meeting  with  individual  applicants  regarding  the 
individual's  application,  provided  that  such  assistance  is  provided  on  an  impartial  basis 
to  all  applicants  who  request  it. 

A.        No  officer  or  employee  may  perform  any  consultation  work  for  a  fee  or  other 
remuneration  concerning  the  application  or  interpretation  of  orders,  directives,  or 
other  communications  of  the  Port 
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B.      Restrictions  That  Apply  to  Employees  In  Specified  Positions 


In  addition  to  the  restrictions  that  apply  to  all  officers  and  employees  of  the  Department, 
unless  (a)  otherwise  noted  in  this  section  or  (b)  an  advance  written  determination  under 
subsection  C  concludes  that  such  activities  are  not  incompatible,  the  following  activities  are 
expressly  prohibited  by  this  section  for  individual  employees  holding  specific  positions. 

[Reserved.] 

C.  Advance  Written  Determination 

As  set  forth  below,  an  employee  of  the  Department  or  the  director  or  member  of  the  Port 
Commission  may  seek  an  advance  written  determination  whether  a  proposed  outside  activity 
conflicts  with  the  mission  of  the  Department,  imposes  excessive  time  demands,  is  subject  to 
review  by  the  Department,  or  is  otherwise  incompatible  and  therefore  prohibited  by  section  III 
of  this  Statement.  For  the  purposes  of  this  section,  an  employee  or  other  person  seeking  an 
advance  written  determination  shall  be  called  "the  requestor";  the  individual  or  entity  that 
provides  an  advance  written  determination  shall  be  called  "the  decision-maker." 

1.  Purpose 

This  subsection  permits  an  officer  or  employee  to  seek  an  advance  written  determination 
regarding  his  or  her  obligations  under  subsections  A  or  B  of  this  section.  A  written 
determination  by  the  decision-maker  that  an  activity  is  not  incompatible  under  subsection  A  or 
B  provides  the  requestor  immunity  from  any  subsequent  enforcement  action  for  a  violation  of 
this  Statement  if  the  material  facts  are  as  presented  in  the  requestor's  written  submission.  A 
written  determination  cannot  exempt  the  requestor  from  any  applicable  law. 

If  an  individual  has  not  requested  an  advance  written  determination  under  subsection  C  as  to 
whether  an  activity  is  incompatible  with  this  Statement,  and  the  individual  engages  in  that 
activity,  the  individual  will  not  be  immune  from  any  subsequent  enforcement  action  brought 
pursuant  to  this  Statement 

Similarly,  if  an  individual  has  requested  an  advance  written  determination  under  subsection  C 
as  to  whether  an  activity  is  incompatible  with  this  Statement,  and  the  individual  engages  in 
that  activity,  the  individual  will  not  be  immune  from  any  subsequent  enforcement  action 
brought  piu-suant  to  this  Statement  if: 

(a)  the  requestor  is  an  employee  who  has  not  received  a  determination  under 
subsection  C  from  the  decision-maker,  and  20  working  days  have  not  yet  elapsed  since 
the  request  was  made;  or 

(b)  the  requestor  is  an  officer  who  has  not  received  a  determination  under  subsection  C 
from  the  decision-maker;  or 

(c)  the  requestor  has  received  a  determination  under  subsection  C  that  an  activity  is 
incompatible. 

In  addition  to  the  advance  written  determination  process  set  forth  below,  the  San  Francisco 
Charter  also  permits  any  person  to  seek  a  written  opinion  from  the  Ethics  Commission  with 
respect  to  that  person's  duties  under  provisions  of  the  Charter  or  any  City  ordinance  relating  to 
conflicts  of  interest  and  govemmental  ethics.  Any  person  who  acts  in  good  faith  on  an 
opinion  issued  by  the  Commission  and  concurred  in  by  the  City  Attorney  and  Distnct 
Attorney  is  immune  from  criminal  or  civil  penalties  for  so  acting,  provided  that  the  material 
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facts  are  as  stated  in  the  opinion  request.  Nothing  in  this  subsection  precludes  a  person  from 
requesting  a  written  opinion  from  the  Ethics  Commission  regarding  that  person's  duties  under 
this  Statement. 

2.  The  Decision-Maker 

Decision-maker  for  request  by  an  employee:  An  employee  of  the  Department  may  seek  an 
advance  written  determination  from  the  director  or  his  or  her  designee.  The  director  or  his  or 
her  designee  will  be  deemed  the  decision-maker  for  the  employee's  request. 

Decision-maker  for  request  by  the  director:  The  director  may  seek  an  advance  written 
determination  from  his  or  her  appointing  authority.  The  appointing  authority  will  be  deemed 
the  decision-maker  for  the  director's  request. 

Decision-maker  for  request  by  a  member  of  the  Commission:  A  member  of  the  Commission 
may  seek  an  advance  written  determination  from  his  or  her  appointing  authority  or  from  his  or 
her  commission,  or  the  Ethics  Commission.  The  appointing  authority,  Commission  or  Ethics 
Commission  will  be  deemed  the  decision-maker  for  the  member's  request. 

3.  The  Process 

The  requestor  must  provide,  in  writing,  a  description  of  the  proposed  activity  and  an 
explanation  of  why  the  activity  is  not  incompatible  under  this  Statement  The  written  material 
must  describe  the  proposed  activity  in  sufficient  detail  for  the  decision-maker  to  make  a  fully 
informed  determination  whether  it  is  incompatible  under  this  Statement. 

When  making  a  determination  under  this  subsection,  the  decision-maker  may  consider  any 
relevant  factors  including,  but  not  limited  to,  the  impact  on  the  requestor's  ability  to  perform 
his  or  her  job,  the  impact  upon  the  Department  as  a  whole,  compliance  with  applicable  laws 
and  rules  and  the  spirit  and  intent  of  this  Statement  The  decision-maker  shall  consider  all 
relevant  written  materials  submitted  by  the  requestor.  The  decision-maker  shall  also  consider 
whether  the  written  material  provided  by  the  requestor  is  sufficiently  specific  and  detailed  to 
enable  the  decision-maker  to  make  a  fiilly  informed  determination.  The  decision-maker  may 
request  additional  information  from  the  requestor  if  the  decision-maker  deems  such 
information  necessary.  For  an  advance  written  determination  request  from  an  employee,  if  the 
director  delegates  the  decision-making  to  a  designee  and  if  the  designee  determines  that  the 
proposed  activity  is  incompatible  under  this  Statement,  the  employee  may  appeal  that 
determination  to  the  director. 

The  decision-maker  shall  respond  to  the  request  by  providing  a  written  determination  to  the 
requestor  by  mail,  email,  personal  delivery,  or  other  reliable  means.  For  a  request  by  an 
employee,  the  decision-maker  shall  provide  the  determination  within  a  reasonable  period  of 
time  depending  on  the  circumstances  and  the  complexity  of  the  request,  but  not  later  than  20 
working  days  from  the  date  of  the  request.  If  the  decision-maker  does  not  provide  a  written 
determination  to  the  employee  within  20  working  days  from  the  date  of  the  employee's 
request,  the  proposed  activity  will  be  determined  not  to  violate  this  Statement. 

The  decision-maker  may  revoke  the  determination  at  any  time  based  on  changed  facts  or 
circumstances  or  other  good  cause,  by  providing  advance  written  notice  to  the  requestor.  The 
written  notice  shall  specify  the  changed  facts  or  circumstances  or  other  good  cause  that 
warrants  revocation  of  the  advance  written  determination. 

4.  Determinations  are  Public  Records 
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To  assure  that  these  rules  are  enforced  equally,  requests  for  advance  written  determinations 
and  written  determinations,  including  approvals  and  denials,  are  public  records  to  the  extent 
permitted  by  law. 

IV.     Restrictions  on  Use  of  City  Resources,  City  Work-Product  and  Prestige 

A.  Use  of  City  Resources 

No  officer  or  employee  may  use  City  resources,  including,  without  limitation,  vehicles, 
equipment,  tools,  facilities,  telephone,  computer,  copier,  fax  machine,  e-mail,  internet  access, 
stationery  and  supplies,  for  any  non-City  purpose,  including  any  political  activity  or  personal 
purpose.  No  officer  or  employee  may  allow  any  other  person  to  use  City  resources,  including, 
without  limitation,  facilities,  telephone,  computer,  copier,  fax  machine,  e-mail,  internet 
access,  stationery  and  supplies,  for  any  non-City  purpose,  including  any  political  activity  or 
personal  purpose.  Notwithstanding  these  general  prohibitions,  any  incidental  and  minimal  use 
of  City  resources  does  not  constitute  a  violation  of  this  section.  Nothing  in  this  subsection 
shall  be  interpreted  or  applied  to  interfere  with,  restrict  or  supersede  any  rights  or  entitlements 
of  employees,  recognized  employee  organizations,  or  their  members  under  state  law  or 
regulation  or  pursuant  to  provisions  of  a  collective  bargaining  agreement  to  use  City  facilities, 
equipment  or  resources,  as  defined  herein. 

Example.  An  officer  or  employee  may  use  the  telephone  to  make  occasional  calls  to 
arrange  medical  appointments  or  speak  with  a  child  care  provider,  because  this  is  an 
incidental  and  minimal  use  of  City  resources  for  a  personal  purpose. 

Nothing  in  this  Statement  shall  exempt  any  officer  or  employee  from  complying  with  more 
restrictive  policies  of  the  Department  regarding  use  of  City  resources,  including,  without 
limitation,  the  Department's  e-mail  policy. 

B.  Use  of  City  Work-Product 

No  officer  or  employee  may,  in  exchange  for  anything  of  value  and  without  appropriate 
authorization,  sell,  publish  or  otherwise  use  any  non-public  materials  that  were  prepared  on 
City  time  or  while  using  City  facilities,  property  (including  without  limitation,  intellectual 
property),  equipment  and/or  materials.  For  the  purpose  of  this  prohibition,  appropriate 
authorization  tocludes  authorization  granted  by  law,  including  the  Sunshine  Ordinance, 
California  Public  Records  Act,  the  Ralph  M.  Brown  Act  as  well  as  whistleblower  and 
improper  government  activities  provisions,  or  by  a  supervisor  of  the  officer  or  employee, 
including  but  not  limited  to  the  officer's  or  employee's  appointing  authority.  Nothing  in  this 
subsection  shall  be  interpreted  or  applied  to  interfere  with,  restrict  or  supersede  any  rights  or 
entitlements  of  employees,  recognized  employee  organizations,  or  their  members  under  state 
law  or  regulation  or  pursuant  to  provisions  of  a  collective  bargaining  agreement  to  use  public 
materials  for  collective  bargaining  agreement  negotiations. 

C.  Use  of  Prestige  of  the  Office 

No  officer  or  employee  may  use  his  or  her  City  title  or  designation  in  any  communication  for 
any  private  gain  or  advantage.  The  following  activities  are  expressly  prohibited  by  this 
section. 

1.      Using  City  Business  Cards 
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No  officer  or  employee  may  use  his  or  her  City  business  cards  for  any  purpose  that  may  lead 
the  recipient  of  the  card  to  think  that  the  officer  or  employee  is  acting  in  an  official  capacity 
when  the  officer  or  employee  is  not. 

Example  of  inappropriate  use.  An  employee's  friend  is  having  a  dispute  with 
'his  new  neighbor  who  is  constructing  a  fence  that  the  friend  believes 
encroaches  on  his  property.  The  friend  invites  the  employee  over  to  view  the 
disputed  fence.  WThen  the  neighbor  introduces  herself,  the  employee  should 
not  hand  the  neighbor  her  business  card  while  suggesting  that  she  could  help 
resolve  the  dispute.  Use  of  a  City  business  card  under  these  circumstances 
might  lead  a  member  of  the  public  to  believe  that  the  employee  was  acting  in 
an  official  capacity. 

Example  of  acceptable  use.  An  employee  is  at  a  party  and  runs  into  an  old 
friend  who  has  just  moved  to  town.  The  friend  suggests  meeting  for  dinner  and 
asks  how  to  get  in  touch  with  the  employee  to  set  up  a  meeting  time.  The 
employee  hands  the  friend  the  employee's  business  card  and  says  that  he  can  be 
reached  at  the  number  on  the  card.  Use  of  a  City  business  card  under  these 
circumstances  would  not  lead  a  member  of  the  public  to  believe  that  the 
employee  was  acting  in  an  official  capacity.  Nor  would  use  of  the  telephone  to 
set  up  a  meeting  time  constitute  a  misuse  of  resources  imder  subsection  A, 
above, 

2.  Using  City  Letterhead,  City  Title,  or  E-Mail 

No  officer  or  employee  may  use  City  letterhead.  City  title,  City  e-mail,  or  any  other  City 
resource,  for  any  communication  that  may  lead  the  recipient  of  the  communication  to  think 
that  the  officer  or  employee  is  acting  in  an  official  capacity  when  the  officer  or  employee  is 
not.  (Use  of  e-mail  or  letteriiead  in  violation  of  this  section  could  also  violate  subsection  A  of 
this  section,  which  prohibits  use  of  these  resources  for  any  non-City  purpose.) 

Example.  An  officer  or  employee  is  contesting  a  parking  ticket.  The  officer  or 
employee  should  not  send  a  letter  on  City  letterhead  to  the  office  that  issued 
the  ticket  contesting  the  legal  basis  for  the  ticket. 

3.  Holding  Oneself  Out,  Without  Authorization,  as  a 
Representative  of  the  Department 

No  officer  or  employee  may  hold  himself  or  herself  out  as  a  representative  of  the  Department, 
or  as  an  agent  acting  on  behalf  of  the  Department,  unless  authorized  to  do  so. 

Example.  An  employee  who  lives  in  San  Francisco  wants  to  attend  a  public 
meeting  of  a  Commission  that  is  considering  a  land  use  matter  that  will  affect 
the  employee's  neighborhood.  The  employee  may  attend  the  meeting  and 
speak  during  public  comment,  but  should  make  clear  that  he  is  speaking  in  his 
private  capacity  and  not  as  a  representative  of  the  Department. 

V.      Prohibition  on  Gifts  for  Assistance  with  City  Services 

State  and  local  law  place  monetary  limits  on  the  value  of  gifts  an  officer  or  employee  may 
accept  in  a  calendar  year.  (Political  Reform  Act,  Gov't  Code  §  89503,  C&GC  Code  §§  3. 1- 
101  and  3.216.)  This  section  imposes  additional  limits  by  prohibiting  an  officer  or  employee 
from  accepting  any  gift  that  is  given  in  exchange  for  doing  the  officer's  or  employee's  City 
job. 
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No  officer  or  employee  may  receive  or  accept  gifts  firom  anyone  other  than  the  City  for  the 
performance  of  a  specific  service  or  act  the  officer  or  employee  would  be  expected  to  render 
or  perform  m  the  regular  course  of  his  or  her  City  duties;  or  for  advice  about  the  processes  of 
the  City  directly  related  to  the  officer's  or  employee's  duties  and  responsibilities,  or  the 
processes  of  tHe  entity  they  serve. 

Example.  A  member  of  the  public  who  regularly  works  with  and  receives 
assistance  fi^om  the  Department  owns  season  tickets  to  the  Giants  and  sends  a 
pair  of  tickets  to  an  employee  of  the  Department  in  appreciation  for  the 
employee's  work.  Because  the  gift  is  given  for  the  performance  of  a  service  the 
employee  is  expected  to  perform  in  the  regular  course  of  City  duties,  the 
employee  is  not  permitted  to  accept  the  tickets. 

Example.  A  member  of  the  public  requests  assistance  in  resolving  an  issue  or 
complaint  that  is  related  to  the  City  and  County  of  San  Francisco,  but  that  does 
not  directly  involve  the  Department.  The  employee  directs  the  member  of  the 
public  to  the  appropriate  department  and  officer  to  resolve  the  matter.  The 
member  of  the  public  offers  the  employee  a  gift  in  appreciation  for  this 
assistance.  The  employee  may  not  accept  the  gift,  or  anything  of  value  fi-om 
anyone  other  than  the  City,  for  providing  this  kind  of  assistance  with  City 
services. 

As  used  in  this  Statement,  the  term  gift  has  the  same  meaning  as  under  the  Political  Reform 
Act,  including  the  Act's  exceptions  to  the  gift  limit.  (See  Gov't  Code  §§  82028,  89503;  2  Cal. 
Code  Regs.  §§  18940-18950.4.)  For  example,  under  the  Act,  a  gift  that,  within  30  days  of 
receipt,  is  returned,  or  donated  by  the  officer  or  employee  to  a  501(c)(3)  organization  or 
federal,  state  or  local  government  without  the  officer  or  employee  taking  a  tax  deduction  for 
the  donation,  will  not  be  deemed  to  have  been  accepted.  In  addition  to  the  exceptions 
contained  in  the  Act,  nothing  in  this  Statement  shall  preclude  an  employee's  receipt  of  a  bona 
fide  award,  or  firee  admission  to  a  testimonial  dinner  or  similar  event,  to  recognize  exceptional 
service  by  that  employee,  and  which  is  not  provided  in  return  for  the  rendering  of  service  in  a 
particular  matter.  Such  awards  are  subject  to  the  limitation  on  gifts  imposed  by  the  Political 
Reform  Act  and  local  law. 

In  addition,  the  following  gifts  are  de  minimis  and  therefore  exempt  from  the  restrictions  on 
gifts  imposed  by  section  V  of  this  Statement: 

i.  Gifts,  other  than  cash,  with  an  aggregate  value  of  $25  or  less  per  occasion;  and 

ii.  Gifts  such  as  food  and  drink,  without  regard  to  value,  to  be  shared  in  the  office 
among  officers  or  employees. 

Example.  A  member  of  the  pubhc  who  regularly  works  with  and  receives 
assistance  from  the  Department  sends  a  $15  basket  of  fiuit  to  an  employee  as  a 
holiday  gift.  Although  the  fruit  may  in  fact  be  offered  in  exchange  for 
performing  services  that  the  employee  is  expected  to  perform  in  the  regular 
course  of  City  duties,  the  employee  may  accept  the  fruit  because  the  value  is  de 
minimis.  (Because  the  reporting  requirement  is  cumulative,  an  employee  may 
be  required  to  report  even  de  minimis  gifts  on  his  or  her  Statement  of 
Economic  Interests  if,  over  the  course  of  a  year,  the  gifts  equal  or  exceed  $50.) 

Example.  A  member  of  the  public  who  regularly  works  with  and  receives 
assistance  from  the  Department  sends  a  $150  basket  of  fruit  to  the  Department 
as  a  holiday  gift.  Although  the  fruit  may  in  fact  be  offered  in  exchange  for 
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performing  services  that  the  Department  is  expected  to  perform  in  the  regular 
course  of  City  duties,  the  Department  may  accept  the  fruit  basket  because  it  is  a 
gift  to  the  office  to  be  shared  among  officers  and  employees. 


VI.     Amendment  of  Statement 

Once  a  Statement  of  Incompatible  Activities  is  approved  by  the  Ethics  Commission,  the 
Department  may,  subject  to  the  approval  of  the  Ethics  Commission,  amend  the  Statement. 
(C&GC  Code  §  3.218(b).)  In  addition,  the  Ethics  Commission  may  at  any  time  amend  the 
Statement  on  its  own  initiative.  No  Statement  of  Incompatible  Activities  or  any  amendment 
thereto  shall  become  operative  until  the  City  and  County  of  San  Francisco  has  satisfied  the 
meet  and  confer  requirements  of  State  law  and  the  collective  bargaining  agreement. 

S:\Cooflicts  of  InterestVIncompatibility  StatementsVPort  of  San  Francisco^SIA  2.12.08.doc 
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SAN  FRANCISCO 


MEMORANDUM 

January  18,  2013 


TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Willie  Adams 
Hon.  Leslie  Katz  . 

FROM:        Monique  Moyer  /i^  ^ 
Executive  Director 

SUBJECT:    Informational  Presentation  on  the  Proposed  Plan  for  the  approximately  25- 
acre  Waterfront  Site  on  Pier  70 

DIRECTOR'S  RECOMMENDATION:     Information  Only  -  No  Action  Required  


EXECUTIVE  SUMMARY 

On  July  12,  201 1 ,  the  Port  Commission  approved  an  Exclusive  Negotiation  Agreement 
("ENA")  with  Forest  City  Development  California  Inc.  ("Forest  City")  to  begin 
negotiations  for  a  lease  and  development  agreement  for  the  Pier  70  Waterfront  Site 
("Waterfront  Site").  Consistent  with  the  obligations  of  the  ENA,  Forest  City  has  been 
undertaking  significant  due  diligence  of  the  site,  including  an  analysis  of  infrastructure 
needs  and  costs.  Forest  City  has  also  been  implementing  a  robust  community  outreach 
process  to  better  understand  the  site,  the  potential  users  of  the  site  and  the  sensibilities 
of  the  surrounding  community. 

Based  on  its  due  diligence  and  community  outreach,  Forest  City  has  now  prepared  a 
draft  concept  Plan  ("the  Plan")  for  the  Site.  Forest  City  will  present  its  Plan  publicly  at 
the  January  24,  2013  Port  Commission  meeting.  The  presentation  will  illustrate  Forest 
City's  site  Plan  including  its  ideas  on  placemaking,  land  use,  coordination  with  existing 
ship  building  uses  on  the  site,  the  reuse  of  historic  buildings,  activation  of  the  ground 
plane,  density  and  building  heights,  circulation  and  potential  transit  solutions. 

Still  conceptual  in  nature,  the  proposed  Plan  calls  for  a  vibrant,  mixed-use  development 
consistent  with  the  goals  outlined  in  the  Pier  70  Preferred  Master  Plan  (the  Master 
Plan").  Forest  City's  Plan  includes  a  network  of  new  parks  and  public  open  spaces, 
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commercial  office  space,  housing,  and  innovative  retail  space  for  artists,  makers, 
cultural  events  and  other  creative  sector  users.  The  Plan  also  defines  overall  design 
principles,  a  circulation  plan  and  an  approach  to  project  phasing. 

The  Central  Waterfront  Advisory  Committee  (CWAG)  has  reviewed  and  provided  input 
on  the  proposed  Plan.  Forest  City  also  solicited  input  on  the  Plan  from  an 
interdepartmental  team  of  City  staff. 

Concurrent  with  the  development  of  its  conceptual  Plan,  Forest  City  has  also  been 
working  with  staff  from  the  Port  and  the  Office  of  Economic  and  Workforce  Development 
("OEWD")  on  a  draft  real  estate  deal  structure  and  term  sheet  for  the  development  of 
the  Waterfront  Site.  Once  a  term  sheet  is  endorsed  by  the  Port  Commission  and  Board 
of  Supervisors  ("BOS"),  Forest  City  will  commence  an  approximately  two  to  three  year 
entitlement  process,  which  requires  full  environmental  review  and  more  detailed 
development  of  the  Plan. 

This  item  is  informational  only  and  requires  no  action  by  the  Port  Commission. 
BACKGROUND 

Pier  70  encompasses  69  acres  roughly  bounded  by  Mariposa,  Illinois,  and  22"^  Streets 
and  the  San  Francisco  Bay  along  San  Francisco's  Central  Waterfront.  The  Pier  70  area 
includes  Piers  68  and  70  and  Seawall  Lots  349  and  3492. 

In  April  2010,  the  Port  Commission  endorsed  the  Pier  70  Master  Plan.  The  Master  Plan 
contains  goals  that  complement  and  expand  on  policies  contained  in  the  San  Francisco 
Planning  Department's  Central  Waterfront  Area  Plan,  part  of  the  City's  General  Plan.  At 
a  summary  level,  these  goals  include: 

•  preserving  the  long-term  viability  of  the  maritime  ship  repair  industry 

•  creating  a  Pier  70  National  Historic  District  and  rehabilitation  of  its  extraordinary 
historic  resources 

•  creating  a  major  new  shoreline  open  space,  promoting  sustainable  mixed-use 
development,  infill  development  and  economic  development 

•  providing  sites  for  office,  research,  emerging  technologies,  light  industry  and 
cultural  and  recreational  uses 

•  promoting  development  that  is  pedestrian-oriented  and  fosters  use  of  alternative, 
sustainable  transportation  modes 

•  extending  the  city  street  grid  to  enhance  access  and  integrate  Pier  70  with  the 
Central  Waterfront 

•  remediating  environmental  contamination  to  enable  use  and  public  enjoyment  of 
Pier  70  and  its  waterfront. 

The  Master  Plan  anticipated  that  the  Port  would  work  with  private  development  partners 
on  several  key  portions  of  Pier  70,  including  the  Waterfront  Site.  The  Master  Plan 
therefore  did  not  prescribe  specific  development  parameters  such  as  zoning  and  land 
use  controls.  It  anticipated  that  additional  planning  work  would  be  done  by  private  sector 
partners  in  collaboration  with  the  community,  Port  and  OEWD  for  these  sites,  such  as 
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the  work  that  Forest  City  has  been  undertaking  these  past  several  months  for  the 
Waterfront  site. 

Pier  70  is  comprised  of  five  related  yet  distinct  sub-areas.  These  sub-areas  include  (1) 
the  Shipyard,  which  is  leased  to  BAE  San  Francisco  Ship  Repair  Inc.  ("BAE")  to  operate 
the  Port's  ship  repair  facility  on  a  portion  of  the  site;  (2)  the  Cove,  which  comprises  the 
northwest  corner  of  Pier  70  and  includes  the  proposed  Crane  Cove  Park;  (3)  the  20th 
Street  Historic  Core,  which  is  the  focus  of  a  term  sheet  between  the  Port  and  Orton 
Development  Inc.  to  rehabilitate  six  historically  significant  buildings;  (4)  the  Hill,  which 
includes  the  remainder  of  Irish  Hill  and  property  owned  by  Pacific  Gas  and  Electric 
("PG&E"),  which  the  Port  is  negotiating  an  option  to  acquire  under  a  separate 
transaction  with  PG&E;  and  (5)  the  Waterfront  Site.  These  subareas  are  shown  in 
Exhibit  A  and  further  detailed  in  the  September  20,  2012  Port  Commission  staff  report, 
detailing  the  Port's  progress  at  Pier  70  . 

The  Waterfront  Site,  located  in  the  southwest  quadrant  of  Pier  70,  is  the  largest  of  these 
subareas  and  is  the  principle  opportunity  area  for  new  development  at  Pier  70.  On  May 
1 1 ,  2010,  the  Port  Commission  authorized  a  Request  for  Qualifications  ("RFQ")  to  select 
a  developer  to  develop  the  Waterfront  Site.  The  RFQ  identified  several  objectives  for 
the  project,  including  serving  as  the  catalyst  project  to  jump  start  implementation  of  the 
Pier  70  Master  Plan  and  generating  land  value  and  tax  revenues  to  support 
infrastructure,  parks  and  historic  revitalization  in  furtherance  of  the  Pier  70  Master  Plan 
goals.  The  RFQ  specified  selection  of  a  developer  with  the  qualifications  and  financial 
capacity  to: 

•  further  the  vision  for  the  entire  Pier  70  area  (with  the  Port  and  stakeholders)  and 
develop  site  plans  with  private  sector  expertise; 

•  develop  an  infrastructure  plan  for  new  streets  and  extensions  of  existing  streets, 
utilities,  and  other  infrastructure  that  includes  the  full  69  acres,  and  off-site  needs. 

•  identify  a  development  program  for  the  Waterfront  Site; 

•  in  collaboration  with  the  Port,  secure  entitlements  for  the  entire  Pier  70  area  that 
meet  the  Waterfront  Site  Project  needs  and  establish  the  framework  for  the  area 
as  a  whole;  and 

•  working  with  the  Port,  secure  public  finance  and  other  approvals  from  BOS  using 
mechanisms  authorized  by  San  Francisco  voters  in  2008. 

In  April  201 1 ,  the  Port  Commission  selected  Forest  City  as  the  developer  of  the 
Waterfront  Site  and  in  July  201 1  approved  an  Exclusive  Negotiation  Agreement  (  ENA") 
with  Forest  City.  The  ENA  between  the  Port  and  Forest  City  outlines  a  two-phase 
approach  to  completing  the  project  negotiations.  Phase  One  comprises  two  years  and 
requires  Forest  City  to  craft  a  project  proposal  based  on  due  diligence  and  community 
input  and  to  receive  endorsement  from  the  Port  Commission  and  the  BOS  on  business 
terms  -  a  term  sheet  -  for  the  project.  Phase  Two  requires  Forest  City  to  complete  the 


'  A  copy  of  the  Pier  70  Plans  to  Progress  staff  report  and  exhibits  may  be  found  at: 
http://www. sfport.com/modules/showdocument. aspx?documentid=471 8 
http://www.sf  port.com/modules/showdocument. aspx'r'documentid=4723 
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project  entitlements,  including  environmental  review  and  approvals  by  all  necessary 
regulatory  agencies.  This  phase,  defined  as  three  years  in  the  ENA,  culminates  in  the 
approval  of  final  transaction  documents  by  the  Port  Commission  and  BOS,  if  necessary, 
including  a  lease  disposition  and  development  agreement  ("LDDA"). 

FOREST  CITY'S  PROPOSED  PLAN 

Consistent  with  the  ENA,  over  the  last  year  Forest  City  has  been  conducting  extensive 
and  comprehensive  due  diligence  to  inform  a  proposed  Plan  for  the  Waterfront  site. 
This  due  diligence  included  examining  today's  real  estate  market  realities,  conducting 
acoustic  analysis  of  adjacent  industrial  uses,  and  completing  detailed  infrastructure 
studies  and  cost  analysis  that  suggest  higher  than  expected  infrastructure  costs 
(estimated  by  Forest  City  to  require  $150  million  in  on-  and  off-site  infrastructure 
improvements,  currently  being  reviewed  by  City  staff). 

Forest  City  also  conducted  a  lengthy  community  outreach  process  to  better  understand 
the  site  and  surrounding  neighborhooql,  potential  users  of  the  site  and  the  goals  of 
community  stakeholders.  These  stakeholders  included  residents,  business  owners  and 
representatives  of  creative  industries  and  cultural  organizations.  This  process  included 
approximately  10  community  workshops,  several  open  houses  and  work  with  a  local 
artist  to  document  the  stories  and  sensibilities  of  the  surrounding  community.  Forest 
City  also  completed  user  and  industry  research  to  explore  how  today's  most  innovative 
companies  and  workplaces  are  changing  the  form  of  commercial  development.  They 
also  examined  the  trends  of  these  companies  to  locate  in  urban  environments  that 
contain  a  broad  mix  creative  and  cultural  uses  and  an  authentic  character. 

Based  on  this  research  and  community  input,  Forest  City  established  a  series  of 
"Principles  of  Place"  to  guide  the  creation  of  a  neighborhood  that  reflects  the  type  of 
experiences,  activities,  uses  and  sensibility  that  community  stakeholders  desire  for  the 
Pier  70  waterfront.  Calling  for  a  vibrant,  authentic  place  with  a  character  similar  to  the 
adjacent  Dogpatch  neighborhood,  these  principles  are  consistent  with  the  Port 
Commission's  Master  Plan  for  Pier  70  and  include: 

•  Integrate  the  industrial  past  and  rich  history  of  the  site 

•  Build  sufficient  density  to  support  an  active,  locally-inspired  waterfront  experience 

•  Include  a  mix  of  uses,  reflecting  the  best  of  San  Francisco's  unique 
neighborhoods 

•  Create  spaces  for  the  art,  making,  and  design  communities 

Building  on  these  principles  and  research.  Forest  City  is  now  proposing  a  Plan  for  the 
Waterfront  site.  Conceptual  in  nature,  the  Plan  calls  for  a  mixed-use  development  that 
includes  new  waterfront  parks,  commercial  office  space  ,  traditional  retail  and  space  for 
artists,  makers,  cultural  events  and  other  creative  sector  users  and  the  addition  of 
housing. 

More  specifically,  the  Plan  calls  for  creating  a  new  innovation  hub  that  will  attract  cutting 
edge  industries  and  companies,  generating  new  jobs  and  creating  public  benefits  for  the 
community  and  City.  This  innovation  cluster  will  be  part  of  a  larger  mixed-use  district, 
designed  to  feel  like  one  of  San  Francisco's  unique  neighborhoods,  rather  than  an  office 

-4- 


campus  with  little  activity  outside  of  business  hours.  This  district  is  made  possible  by 
including  new  residential  uses  as  well  as  the  rehabilitation  of  several  existing  historic 
buildings  for  residential,  retail  and  cultural  uses.  The  Plan  proposes  a  new  network  of 
shoreline  parks  and  public  open  space,  activated  by  a  fine-grained  mix  of  publically- 
oriented  retail  and  commercial  uses  on  the  ground  floor.  The  innovative  retail  spaces 
could  include  local  production,  PDR  and  maker  uses  such  as  food  manufacturers, 
clothing  designers  or  industrial  designers;  arts  and  cultural  uses  such  as  art  studios  and 
performance  spaces;  and  traditional  retail  uses.  These  uses  are  integral  to  creating  a 
place  that  will  attract  larger  anchor  office  tenants  from  the  knowledge  industry  sector; 
these  companies  in  turn  support  the  interesting  groundplane  of  uses  both  economically 
and  by  bringing  a  density  of  users  to  the  site.  The  uses  are  also  consistent  with  the 
desires  of  community  stakeholders  seeking  an  authentic  and  active  new  neighborhood 
at  Pier  70  that  feels  like  an  extension  of  the  Dogpatch. 

Forest  City's  proposed  development  program  for  the  Waterfront  Site  includes: 


Land  Use 

Commercial  Office 
Cultural/Retail/Maker 
Residential 
Parking 


Approx.  Amount 

Up  to  2,225,000  sf 
Approx.  270,000  sf 
1000  +  units 
Approx.  2500  spaces 


The  Plan  also  outlines  an  overall  approach  to  placemaking  and  general  design 
principles,  a  circulation  and  roadway  plan,  transportation  demand  management 
strategies,  proposed  building  heights  and  massing  principles,  rehabilitation  strategies 
for  three  key  historic  buildings  on  site  and  an  approach  to  project  phasing. 

Forest  City  will  present  its  full  Plan  to  the  Port  Commission  at  its  meeting  on  January 
24,  2013.  It  will  also  share  the  plan  at  a  community  open  house  and  workshop  on 
Saturday,  January  26  at  Pier  70. 


REVIEW  OF  PROPOSED  PLAN  TO  DATE 


Over  the  last  two  months,  members  of  the  Central  Waterfront  Advisory  Committee 
(CWAG)  and  other  community  stakeholders  have  reviewed  and  provided  input  on  the 
initial  site  concepts,  primarily  via  the  various  workshops  and  presentation  of  the 
Principles  of  Place.  These  discussions  also  focused  on  the  inclusion  of  residential  uses 
and  sufficient  density  in  the  project  to  create  an  active  new  neighborhood  with  a  distinct 
sense  of  place  and  to  support  higher  than  expected  infrastructure  costs.  Most  recently, 
the  CWAG  reviewed  the  draft  Plan  at  its  meeting  on  January  16,  2013  and  will  continue 
to  review  the  Plan  and  its  more  specific  components  as  they  are  refined. 

Forest  City  has  also  coordinated  with  Orton  Development  about  the  20'^  Street  Historic 
Core  on  issues  related  to  infrastructure,  open  space  design  and  circulation  issues  and 
will  continue  to  work  with  Orton  as  plans  for  both  projects  evolve.  Forest  City  has  also 
shared  the  Plan  concepts  with  staff  at  BAE  for  input,  who  responded  with  general 
support  for  the  proposals.  Forest  City  has  also  been  in  close  coordination  with  the  Port 
and  its  design  team  for  the  Crane  Cove  Park  project. 
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Finally,  Forest  City  Inas  been  working  closely  with  an  interdepartmental  team  of  City 
staff  including  representatives  from  the  Port,  the  Planning  Department,  SFTMA  and 
OEWD.  This  team  of  City  staff  met  intensively  for  the  last  four  months  in  a  series  of 
design  charrettes  to  vet  the  Plan's  land  use  program,  building  heights,  circulation 
network  and  open  space  proposals.  These  charrettes  also  allowed  an  opportunity  for 
detailed  discussions  with  SFMTA  about  potential  transit  improvements  to  support 
growth  in  the  Dogpatch  neighborhood  and  at  Pier  70. 

The  City  team  supports  the  framework  of  the  conceptual  land  use  plan,  finding  that  it 
both  meets  the  goals  of  the  201 0  Master  Plan  and  responds  to  the  goals  of  community 
stakeholders  seeking  a  unique  and  vibrant  place  at  Pier  70.  Staff  will  continue  to  work 
with  Forest  City  on  refinements  and  more  detailed  Plan  concepts  over  the  next  year. 
The  conceptual  Plan  may  also  be  refined  based  on  further  Term  Sheet  negotiations 
between  the  City  and  Forest  City. 

NEXT  STEPS 

Concurrent  with  the  development  of  its  proposed  Plan,  Forest  City  has  been  working 
with  staff  from  the  Port  and  OEWD  on  a  draft  real  estate  deal  structure  and  term  sheet 
for  the  development  of  the  Waterfront  Site.  Staff  anticipates  bringing  a  draft  term  sheet 
to  the  Port  Commission  for  consideration  in  February  or  March  2013. 

Forest  City's  proposed  land  use  Plan  represents  the  beginning  of  an  extensive  and 
increasingly  specific  design  and  public  review  process  for  the  project.  Once  the  Port 
Commission  and  BOS  endorse  a  term  sheet.  Forest  City  will  commence  environmental 
review  and  related  entitlement  efforts,  anticipated  to  take  two  years.  The  entitlement 
process  will  include  the  preparation  of  specific  development  standards  and  architectural 
design  guidelines,  proposed  site  zoning,  more  detailed  infrastructure  and  transportation 
plans,  and  transaction  documents  including  an  LDDA  and  lease  for  the  Waterfront  site. 
Forest  City's  proposed  Plan  will  continue  to  be  revised  and  refined  during  this  process. 

Port  and  OEWD  staff  will  continue  to  appraise  the  Port  Commission  and  the  public  of  its 
progress  on  the  Plan  through  periodic  updates  at  the  Port  Commission  meeting 


Prepared  by: 


Kelley  Kahn,  Project  Director,  OEWD 


Through: 


Brad  Benson,  Special  Projects  Manager 


For: 


Byron  Rhett,  Deputy  Director 
Planning  &  Development 


Exhibit  A:  Pier  70  Sub-Areas 
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"PORT- 


SAN  FRANCISCO 


MEMORANDUM 


January  18,  2013 


TO: 


MEMBERS,  PORT  COMMISSION 
Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Leslie  Katz 
Hon.  Willie  Adams 


FROM: 


Monique  Moyer  A\ 


Executive  Director 


SUBJECT:   Informational  Presentation  on  the  Lease  and  Development  of  Seawall  Lot 
337  and  Pier  48  bounded  by  China  Basin  Channel,  Third  Street,  Mission 
Rock  Street,  and  San  Francisco  Bay  and  adjacent  to  AT&T  Park 

DIRECTOR'S  RECOMMENDATION:     Information  Only  -  No  Action  Required 


EXECUTIVE  SUMMARY 

Since  executing  an  Exclusive  Negotiation  Agreement  ("ENA")  in  September  2010  for  the 
mixed  use  development  of  Seawall  Lot  (SWL)  337  and  the  adjacent  Pier  48  (shown  on 
Exhibit  A).  Seawall  Lot  337  Associates,  LLC  ("Developer"),  Port  and  City  staff  have  held 
substantive  discussions  on  land  use  and  project  financial  structure.  This  staff  report 
outlines  the  conceptual  framework  under  discussion  that  will  lead  to  a  term  sheet  for 
Port  Commission  review  and  approval  at  a  subsequent  meeting. 

BACKGROUND 

In  October  2007,  the  San  Francisco  Port  Commission  initiated  a  two-phase  developer 
solicitation  process  for  SWL  337,  a  16  acre  Port  waterfront  site  located  along  the  south 
side  of  China  Basin  Channel,  generally  bounded  by  Third  and  Mission  Rock  Streets, 
and  Terry  Francois  Boulevard;  and  Pier  48,  a  212,500  square  foot  warehouse  complex 
adjacent  to  SWL  337.  Currently  SWL  337  is  used  as  a  surface  parking  lot  under  lease 
to  a  San  Francisco  Giants  affiliate.  Pier  48  uses  include,  among  other  things,  ballpark 
overflow  parking  in  the  northern  shed  and  storage  for  the  Department  of  Elections  in  the 
southern  shed.  All  of  these  current  uses  are  on  short  term  leases  in  anticipation  of 
development. 
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On  May  12,  2009,  the  Port  Commission  awarded  the  SWL  337  development  opportunity 
to  Developer  and  authorized  exclusive  negotiations  for  a  mixed  used  development 
project  at  SWL  337  and  Pier  48.^  That  fall,  the  Developer  informed  the  Port  of  changes 
to  its  development  entity  resulting  from  unforeseen  impacts  of  the  economic  recession. 
Concurrent  with  Developer's  complex  internal  reorganization  efforts,  Port  and  the 
Developer  spent  several  months  negotiating  the  terms  of  the  ENA  which  outlines  a  2 
phase  approach.  Phase  1  allocates  24  -  30  months  for  the  parties  to  reach  agreement 
on  a  project  plan  and  financial  terms  culminating  in  Term  Sheet  endorsement  by  the 
Port  and  the  Board  of  Supervisors.  Phase  2  allocates  3  years  to  complete  the 
entitlement  and  permitting  process  for  the  project. 

Pursuant  to  the  ENA,  on  March  15,  2012,  Developer  submitted  a  Revised  Proposal 
describing  a  mixed-use  program  that  balances  residential,  office,  retail,  exhibition  and 
parking  uses  distributed  over  a  network  of  fine-grained  city  blocks.  The  combination  of 
uses  will  evolve  as  this  project  moves  forward  to  meet  market  demands  and  reflect 
community  and  regulatory  concerns. 

On  October  5,  2012,  the  Developer  informally  notified  the  Port  that  one  of  its  two 
members,  TCC  Lot  337  Investors,  LLC  ("Cordish")  withdrew  from  the  Developer  on 
September  15,  2012,  in  accordance  with  the  terms  of  the  Developer's  operating 
agreement  and  further  notified  the  Port  that  it  remained  in  discussions  with  Cordish 
concerning  a  possible  future  role  in  the  project.  By  letter  dated  January  1 7,  201 3,  the 
Developer  provided  the  Port  formal  notice  confirming  that  pursuant  to  Section  2.3.1 .2(C) 
of  its  operating  agreement,  Cordish  withdrew  from  the  Developer  on  September  15, 
2012. 

On  October  9,  2012,  the  Port  Commission  approved  amending  the  ENA  to  extend 
Phase  1  from  September  15,  2012  to  March  15,  2013  to  provide  additional  time  to 
negotiate  and  incorporate  financing  tools  into  the  project  term  sheet.  The  amended 
ENA  includes  an  additional  Performance  Benchmark  requiring  Developer,  at  Port's  sole 
discretion,  to  confirm  its  financial  capacity  to  entitle  the  project  and  build  early 
infrastructure. 

Since  the  May  8,  2012  Port  Commission  informational  presentation,  the  Port,  City  and 
the  Developer  have  visited  the  following  community  groups  with  detailed  project 
briefings: 

Advisory/Regulatory  Bodies 

•  Central  Waterfront  Advisory  Group 

•  Mission  Bay  CAC 

•  Southwest  Waterfront  Advisory  Council 

•  BCDC  (staff) 

•  State  Lands  (staff) 


Subject  to  the  ENA's  Financial  and  Negotiating  Principles  attached  to  Resolution  No.  09-26. 
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City  Groups 

•  Chamber  of  Commerce 

•  Bayview  Builders 

•  Rincon  /  South  Beach  Neighborhood  Group 

•  Potrero  Boosters 

•  SF  Housing  Action  Coalition  Endorsement  Committee 

•  SF  Bike  Coalition  (informal) 

•  SPUR  (informal) 

•  San  Francisco  Parks  Alliance 

•  Individual  neighbors  and  business  owners 

•  SPUR  formal  lunchtime  session  as  part  of  Port  portfolio  series 

•  SPUR  Project  Review  Committee 

In  addition  to  these  presentations  and  meetings,  the  project  team  held  a  well-attended 
public  design  workshop  and  have  held  multiple  open  house  meetings  with  members  of 
the  community  to  discuss  proposed  land  use  including  review  of  several  bulk  and  site 
massing  alternatives. 

LAND  USE  PROPOSAL 

Developer  will  create  a  new  mixed-use  neighborhood,  linking  Mission  Bay  to  the  urban 
fabric  of  the  City.  At  final  vertical  build-out,  the  project  is  proposed  to  include 
approximately  3,500,000  gross  square  feet  of  development,  including  the  proposed 
parking  structure,  as  shown  in  Exhibit  B.  The  parties  anticipate  that  the  project  will 
continue  to  evolve  through  modifications  made  through  the  CEQA  and  public  review 
processes. 

Developer  proposes  dividing  SWL  337  into  1 1  buildable  parcels,  1 0  of  which  would  be 
developed  as  a  mix  of  commercial/office,  retail,  and  residential  uses.  The  parcel 
would  hold  structured  parking  to  serve  new  development  and  other  nearby  uses, 
including  games  and  other  events  at  AT&T  Ballpark.  Developer  will  have  the  right  of 
first  refusal  to  develop  all  1 1  development  parcels  and  Pier  48,  subject  to  exceptions  to 
be  specified  in  the  term  sheet. 

Proposed  land  use  and  site  massing  concepts  include  the  following: 
Open  Spaces,  Parks  and  Recreation 

Developer  will  create  major  new  open  spaces  connecting  Mission  Rock  with 
surrounding  neighborhoods  and  the  waterfront,  including: 

•    China  Basin  Park,  will  be  expanded  into  a  5-acre  regional  waterfront  park 
located  on  China  Basin  across  from  AT&T  Park,  with  a  great  lawn  open  space 
and  special  event  area,  a  waterfront  cafe  with  outdoor  seating,  a  junior 
baseball  field,  gardens  and  picnic  areas,  and  a  promenade  connection  to  the 
marginal  wharf  between  Piers  48  and  50  (see  Channel  Plaza  description 
below). 
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•  The  Square,  a  1 .3  acre  park  located  at  the  heart  of  Mission  Rock.  The 
Square  will  include  a  large  multi-use  lawn,  plaza,  and  cafe  pavilion.  The 
Square  will  be  framed  by  a  mix  of  residential  and  commercial  uses,  including 
ground-floor  retail  and  include  a  pedestrian  connection  to  Channel  Plaza. 

•  Channel  Plaza,  subject  to  Port  Commission  approval  to  add  to  the  project  site, 
the  marginal  wharf  between  Piers  48  and  50  will  be  converted  to  a  hardscaped 
one-half  acre  plaza  set  upon  an  active  maritime  wharf  with  views  of  working 
vessels  and  other  maritime  uses. 

The  development  of  these  parks  and  open  spaces  will  be  distributed  among  the  project 
phases  to  assure  completion  is  concurrent  with  the  completion  of  adjacent  vertical 
development.  Under  the  illustrative  phasing  plan  attached  as  Exhibit  C.  China  Basin 
Park  would  be  included  in  the  second  phase  and  The  Square  would  be  provided  in  the 
third  phase. 

Parks  and  open  spaces  will  be  owned  by  and  remain  under  the  jurisdiction  of  the  Port, 
and  will  be  programmed  by  Developer  subject  to  Port  approval  and  conditions  of  the 
BCDC  major  permit  applicable  to  the  Site.  Maintenance  of  the  parks  and  open  spaces 
is  proposed  to  be  funded  by  Mello-Roos  special  taxes  imposed  on  privately-owned  and 
occupied  land  and  buildings  on  the  site. 

Parking  Structure 

The  parking  structure  will  be  developed  on  Parcel  D  as  part  of  an  early  phase  of  the 
project  and  will  provide  approximately  2,300  spaces  for  use  by  the  entire  development 
and  for  ballpark,  event,  and  other  public  parking.  The  parties  have  initiated  discussions 
with  the  San  Francisco  Municipal  Transportation  Agency  ("SFMTA")  to  explore  the 
feasibility  of  SFMTA  financing  building  and  operating  the  parking  structure.  Should 
SFMTA  conclude  that  the  parking  structure  is  not  feasible  as  an  SFMTA  project,  the 
parties  will  continue  to  explore  other  sources  of  financing  and  other  measures  needed 
to  make  the  parking  structure  financially  feasible. 

The  Port's  contribution  to  the  parking  structure  will  be  limited  to  providing  the  land  and 
coordinating  with  the  City  to  provide  Mello-Roos  bond  financing  secured  by  special 
taxes  levied  on  the  taxable  parcels  at  the  Site  or  taxable  parcels  off-site  that  will  benefit 
from  the  parking  structure. 

Affordable  Housing 

New  rental  housing  built  for  the  Project  will  meet  City  inclusionary  housing  requirements 
under  Planning  Code  §§  41 5.1-41 5.1 1  for  on-site  inclusionary  housing  for  1 5°o  of  the 
units  at  60%  of  area  median  income  as  determined  by  the  U.S.  Department  of  Housing 
and  Urban  Development  for  the  San  Francisco  area. 

Developer  will  work  with  the  City,  through  the  Mayor's  Office  of  Housing,  the  Office  of 
Economic  and  Workforce  Development,  and  Port  staff  to  determine  the  specifications 
for  how  Developer  will  meet  these  requirements. 

Developer  will  be  required  to  deliver  affordable  housing  in  a  balanced  manner 
throughout  the  phasing  of  the  Project.  Although  Developer  may  deliver  a  higher 
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percentage  in  early  phases  and  count  these  units  towards  overall  requirements, 
Developer  will  not  be  allowed  to  defer  delivery  of  affordable  units  to  later  phases  of  the 
Project,  except  at  the  City's  direction,  in  its  sole  discretion. 

Pier  48 

Generally,  the  facility  would  be  leased  at  the  Port's  parameter  rent  for  similar  shed 
structures,  subject  to  possible  offset  by  rent  credits  for  qualifying  capital  improvement 
costs  that  extend  the  life  of  the  facility.  In  light  of  current  projections  of  sea  level  rise, 
the  maximum  initial  term  would  be  30  years.  The  Port  Commission  would  not  be 
required  to  consider  options  to  extend  the  term  to  a  total  of  66  years  until  after  the  City 
and  the  Port  have  established  policies  and  procedures  to  address  sea  level  rise,  and 
the  Port  and  the  tenant  agree  on  measures  necessary  to  mitigate  the  risks  associated 
with  sea  level  rise  that  will  be  implemented  at  Pier  48  and  their  respective  obligations 
with  respect  to  those  measures. 

Transportation  Demand  Management  Plan 

Developer  will  implement  a  Transportation  Demand  Management  Plan  ("TDMP")  that 
provides  a  comprehensive  strategy  to  manage  the  transportation  demands  created  by 
the  Mission  Rock  project.  The  mixed-use  nature  of  the  Project's  land  use  program,  its 
rich  transit  options,  and  proximity  to  San  Francisco's  resources  and  services  mandate 
that  single-occupancy  vehicle  trips  be  reduced.  The  transportation  strategy  at  Mission 
Rock  is  based  on  reducing  vehicle  miles  traveled  by  fostering  multiple  modes  of 
sustainable  transportation,  emphasizing  pedestrian,  bicycle,  and  public  transit  options. 

The  TDMP  will  incorporate  smart  and  sustainable  transportation  planning  principles  to 
address  the  transportation  needs  of  the  Project,  consistent  with  the  City's  Transit  First, 
Better  Streets,  Climate  Action,  and  Transportation  Sustainability  Plans  and  Policies. 

Site  Zoning 

Developer  and  the  Port  will  establish  the  development  parameters  for  the  project 
through  a  Special  Use  District  ("SUD"),  which  will  be  incorporated  into  the  City's  zoning 
code  after  environmental  review  is  complete  and  the  project  has  been  approved  by 
appropriate  Port  Commission,  Planning  Commission,  Board  of  Supervisors,  and  other 
regulatory  actions.  SWL  337  is  currently  zoned  MB-OS,  and  Pier  48  is  zoned  M-2. 

A  key  element  of  the  design  proposal  is  a  flexibility  to  respond  to  future  market 
demands.  Certain  parcels  will  be  residential,  certain  will  be  commercial,  and  others  will 
be  flexible  to  be  either  product  type.  Given  this  flexibility,  the  Developer  has  studied 
various  ranges  for  building  heights.  Heights  of  buildings,  reflecting  the  mixed-use  nature 
of  their  uses,  will  be  diverse.  Up  to  two  tall  slender  signature  residential  towers  are 
anticipated.  Under  the  Developer's  original  proposal,  the  tallest  of  these  two  towers 
would  be  about  380  feet  in  height.  In  cooperation  with  the  Planning  Department,  the 
Port  and  Developer  have  been  studying  these  height  proposals  and  the  possibility  of 
alternative  height  schemes.  Community  design  engagement  is  ongoing  that  will  further 
define  the  heights,  which  will  likely  be  represented  as  ranges  for  uses  and  parcels. 

The  Waterfront  Land  Use  Plan  will  be  amended  to  incorporate  SUD  limitations  and  set 
forth  other  development  requirements,  such  as  the  design  review  body  and  process. 
Design  guidelines  for  Mission  Rock  will  emphasize  the  physical  and  visual  access  to  the 
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Bay  and  surrounding  landmarks,  reinforced  by  a  pattern  of  development  that  lays 
multiple  paths  through  the  Project  to  the  water.  Project  buildings  will  demonstrate  a 
respect  for  their  waterfront  setting  through  a  stepped  profile  in  relation  to  each  other  and 
in  relation  to  the  waterfront.  Lower  floors  of  buildings  will  serve  to  enliven  and  frame  the 
public  realm,  while  upper  floors  will  retain  a  form  and  profile  that  complements  Mission 
Rock  and  the  cityscape  as  a  whole. 

While  zoning  will  allow  a  certain  amount  of  flexibility.  Developer  will  retain  control  over 
ground  floor  design,  tenant  mix,  and  park  operations  and  maintenance.  Comprehensive 
planning  and  programming  of  ground  floor  spaces  will  address  both  the  design  and  the 
nature  of  Mission  Rock's  retail,  defining  the  public  realm  and  neighborhood  identity.  A 
dynamic  range  of  restaurants,  cafes,  wine  bars,  boutique  stores,  grocery  stores, 
bookstores,  and  other  shops  will  only  be  possible  through  careful  programming  of  the 
entire  site.  In  consultation  with  the  Port  and  community.  Developer  will  create  a 
blueprint  for  locations  and  tenant  types  for  each  vertical  development.  This 
comprehensive  programming  will  address  not  only  types  of  stores,  but  also  the 
appropriate  mix  of  local,  regional,  and  national  retailers.  Minimum  threshold 
requirements  for  local  and  regional  operators  will  reduce  the  threat  of  homogeneity  that 
otherwise  might  adversely  affect  the  Project's  retail  success.  This  building-to-building 
variety  will  strengthen  the  pedestrian  environment  and  establish  an  authentic 
neighborhood  for  San  Franciscans  to  enjoy. 

Sustainability 

Developer  will  implement  a  Sustainability  Plan  that  will  provide  a  comprehensive 
strategy  to  achieve  the  Project  goal  of  becoming  a  model  of  sustainability  by  exhibiting 
the  concepts  and  practices  of  sustainable  community  development  throughout  the 
development  process.  Developer  will  collaborate  with  the  City  and  the  Port,  specifically, 
the  Department  of  the  Environment,  the  Planning  Department,  and  the  Port  Planning 
Division,  to  develop  the  Sustainability  Plan. 

Developer,  the  Port  and  the  City  will  pursue  status  for  the  Project  as  a  Type  I  EcoDistrict 
to  help  meet  environmental  goals.  A  Type  1  Eco-District  is  characterized  by  a  large 
amount  of  undeveloped  land  typically  owned  by  a  single  property  owner,  enabling 
horizontal  infrastructure  development  to  be  implemented  in  advance  of  vertical 
development  and  maximizing  efficiency  through  district-scale  systems.  The  Planning 
Department  has  identified  Mission  Rock  as  one  of  three  potential  Type  1  Eco-Districts  in 
San  Francisco. 

The  Project  team  will  study  the  technical  and  financial  feasibility  of  elements  of  an  Eco- 
District Sustainability  Plan  in  advance  of  environmental  review  to  allow  one  or  more  of 
the  strategies  below  to  be  analyzed  in  the  environmental  impact  report: 

•  Centralized  Energy 

•  Bay  Source  Cooling 

•  Cogeneration  Plant 

•  Recycled  Water  Sharing  System 

•  Photovoltaics  and  Solar  Thermal 
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•  Wind  Power 

•  Centralized  Waste  System 

•  Reduction  of  Vehicle  Miles  Traveled  (see  TDMP  section) 

Developer  and  the  City  will  develop  an  integrated  Eco-District  Sustainability  Plan  that 
identifies  measurable  goals,  standards,  and  performance  metrics.  This  Eco-District 
Sustainability  Plan  will  be  included  in  the  DDA.  Multiple  sustainable  site  strategies  will 
be  considered  from  the  outset  of  horizontal  development  to  enable  vertical  development 
design  proposals  to  exceed  compliance  with  Port  Building  Code  requirements  and 
achieve  Project  goals  for  integrated  sustainable  design  and  a  low  carbon  community. 

Statutory,  Regulatory  and  Plan  Amendments 

BCDC 

The  proposed  Project  will  require  approvals  by  state  bodies,  including  amending  the 
Bay  Area  Seaport  Plan  sponsored  by  the  San  Francisco  Bay  Conservation  and 
Development  Commission  ("BCDC")  and  the  San  Francisco  Bay  Area  Metropolitan 
Transportation  Commission,  which  designates  Pier  48  as  a  future  site  for  neobulk  cargo 
shipping  and  the  eastern  six  acres  of  SWL  337  adjacent  to  Pier  48  and  Pier  50  as  a 
"Port  priority"  area  to  provide  backland  area  for  potential  cargo  operations. 
Amendments  to  the  Seaport  Plan  may  trigger  a  need  to  amend  BCDC's  San  Francisco 
Waterfront  Special  Area  Plan.  In  addition,  all  development  within  1 00  feet  of  the 
shoreline  will  be  subject  to  BCDC  approval. 

State  Lands  Commission 

The  Port  must  obtain  the  State  Lands  Commission's  ("State  Lands")  prior  approval  of 
the  conclusions  of  a  Port  study  on  the  retention  of  trust  uses  (including  public  parks  and 
walkways,  restaurants,  hotels,  maritime  training,  sales,  and  rentals,  and  waterfront 
visitor-serving  retail  services)  at  SWL  337,  the  location  of  trust  uses  at  SWL  337, 
Pier  48,  the  transportation  needs  of  the  ballpark,  and  trust  uses  on  nearby  Port  property. 

State  Lands  must  find  that  all  nontrust  leases  are  for  fair  market  value,  consistent  with 
the  trust  (other  than  land  use  restrictions),  and  othenwise  in  the  best  interests  of  the 
State.  In  addition,  staff  will  work  with  State  Lands  to  obtain  legislation  for  a  technical 
amendment  to  SB  815  to  add  an  approximately  20  foot  wide  strip  along  the  Mission 
Rock  Street  edge  of  the  parcel  to  SWL  337.  This  area  currently  does  not  have  relief 
from  the  trust  use  restrictions  in  SB  815.  To  the  extent  necessary  and  after  further 
consultation  with  staff  of  the  State  Lands  and  Developer,  the  Port  may  seek  other  technical 
amendments  to  the  Burton  Act  and  other  state  legislation. 

FINANCIAL  STRUCTURE 
Overview 

The  discussions  between  the  Port  and  Developer  have  yielded  a  structure  where  the 
Developer  is  responsible  for  funding  entitlement  and  infrastructure  and  developing 
buildings  or  marketing  finished  parcels  to  other  building  developers.  The  structure 
provides  Developer  returns  on  its  investment  in  entitlement  and  infrastructure  for  the 
Site  and  ongoing  economic  benefits  from  parcels  in  which  it  retains  an  economic 
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interest  in  tlie  vertical  development.  Port  receives  fair  market  value  for  its  improved 
parcels  through  ground  rent  under  long  term  leases.  The  overall  financial  structure  is 
discussed  below. 

After  the  Project  has  been  fully  entitled,  Developer  will  initiate  the  transfer  of  parcel 
development  rights  for  "vertical  development"  (i.e.  construction  of  buildings)  at  fair 
market  leasehold  value.  The  Port  will  enter  into  long-term  ground  leases  with  vertical 
developers  for  each  parcel  with  the  fair  market  value  payments  consisting  of  (i)  an 
upfront  payment  that  will  reimburse  the  Developer  for  their  investment  in  entitlement 
and  infrastructure  and  (ii)  ongoing  monthly  rent  payments  to  the  Port. 

For  each  phase,  upon  execution  of  the  vertical  lease(s)  for  parcels  included  in  the 
phase.  Developer  will  commence  construction  of  just-in-time  "horizontal  development", 
i.e.  the  installation  of  public  improvements  required  for  that  phase.  Such  improvements 
include  the  installation  of  streets,  sidewalks,  parks  /  open  space,  public  access  areas, 
water,  sewer  and  electrical  utilities,  fill-stabilizing  pilings,  and  other  infrastructure. 
Developer  will  bear  the  cost  of  the  horizontal  development,  which  is  currently  estimated 
to  be  in  the  range  of  $1 60  million  for  the  entirety  of  SWL  337. 

The  Port  will  retain  its  ownership  of  ground-leased  land  and  will  purchase  the  public 
facilities  that  Developer  constructs  on  the  Site  by  reimbursing  Developer  for  its 
horizontal  development  costs  along  with  a  return  on  its  equity  investment.  Funding 
sources  for  such  reimbursement  include  lease  revenues,  special  tax  levies  of  taxable 
leasehold  interests,  and  property  tax  increment  derived  from  the  Site  alone  (i.e.  no  other 
locations  or  Port  funding  sources).  The  Port's  ground  leases  will  each  provide  the  Port 
base  rent  and  afford  the  Port  the  opportunity  to  participate  in  the  success  of  the 
improvements  to  the  land. 

The  Developer  and  Port  have  created  a  conceptual  framework  to  take  advantage  of  the 
lessons  learned  during  the  City's  recent  experience  with  phased,  master  planned 
developments  and  innovative  financing  mechanisms  for  public  infrastructure  serving 
new  infill  projects.  The  entitlement  of  a  large  site  and  building  infrastructure  for  multiple 
development  opportunities  includes  many  risks  and  the  structure  under  discussion 
includes  several  provisions  to  reduce  the  normal  risks  of  development.  The  following 
concepts  serve  as  the  foundation  for  this  public-private  partnership: 

a.  Parcelization  of  Site  and  development  phasing:  The  transaction  structure 
allows  for  development  of  the  Site's  10  development  parcels  in  phases  to 
be  timed  to  take  advantage  of  positive  market  cycles.  The  phased 
implementation  strategy  will  also  provide  opportunities  for  additional 
partnerships  and  third-party  investment  as  needed  to  maximize  market 
value  and  the  resulting  base  and  percentage  rent  payments  to  the  Port. 

b.  Verification  of  market  value:  The  sales  of  development  rights  for  individual 
parcels  are  initiated  only  after  consultation  among  the  parties  and  market 
expert(s)  as  to  current  market  conditions.  For  parcels  optioned  by  the 
Developer  at  fair  market  value,  financial  consideration  for  the  transfer  will 
be  verified  by  appraisal  before  closing.  Development  rights  for  all  other 
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parcels  are  offered  through  a  public,  competitive  disposition  process  as  a 
means  to  determine  fair  market  value. 

c.  Efficient  delivery  of  public  infrastructure:  The  just-in-time  method  of 
horizontal  infrastructure  development,  along  with  built-in  flexibility  to 
access  public  financing  mechanisms,  ensures  cost-efficient  delivery  of 
required  infrastructure  in  coordination  with  the  completion  of  vertical 
construction  in  each  phase  to  minimize  the  period  that  Developer's  costs 
accrue  return. 

d.  Development  of  SWL  337  will  result  in  increased  land  value  and  higher 
Port  revenue  through  a  combination  of  base  rent  and  ongoing 
participation:  Parcel  transfers  will  be  timed  to  lock  in  the  benefits  of  a 
stable  or  growing  real  estate  market  through  base  rent,  while  proceeds 
from  the  sale  of  development  rights  and  ongoing  Port  participation  in  lease 
revenues  and  future  sales  provide  the  Port  with  a  cushion  against  a 
weakened  market  and  a  path  to  recover  lost  value  if  a  given  parcel  sale(s) 
takes  place  in  a  weaker  market. 

e.  Shared  risks  and  downside  protection:  Debt  and  equity  investments  and 
repayments  are  timed  and  sized  to  keep  the  parties'  interests  aligned, 
provide  a  means  to  achieve  both  parties'  development  objectives  over 
time,  and  balance  the  risks  through  downturns  in  the  real  estate  market. 

The  development  concepts  described  above  will  be  implemented  through  the  course  of 
the  project  as  described  below. 

Predevelopment 

The  Developer  will  pay  all  predevelopment  (i.e.  entitlement)  costs  including  planning, 
environmental  review,  and  land  use  approvals.  The  Developer's  investment  in 
predevelopment  costs  will  be  repaid  from  the  sale  of  development  rights  to  the  parcels 
with  a  market-based  rate  of  return  on  equity.  The  Developer  will  receive  a  return  in  an 
aggregate  amount  that  is  the  greater  of  an  amount  equivalent  to  20%,  compounded 
annually,  on  Developer's  eligible  predevelopment  costs  or  1 .5  times  the  eligible  costs. 
After  entitlement  and  execution  of  a  DDA,  the  Developer  will  enter  into  an  interim 
master  lease  for  SWL  337,  with  rent  terms  based  on  the  current  parking  lease  between 
the  Port  and  China  Basin  Ballpark  Company,  LLC  and  base  rent  allocated  among 
development  parcels. 

Phase  1 

The  Port  will  sell  development  rights  to  the  Developer  concurrent  with  project  approvals 
through  prepaid  75-year  leases  or  fee  interests  in  up  to  two  parcels  at  fair  market  value. 
The  Developer  may  choose  to  develop  these  parcels  or  sell  these  parcel  leases  to  a 
qualified  third  party  acceptable  to  the  Port.  Net  proceeds  from  these  sales  are  used  to 
reimburse  Developer  for  predevelopment  costs  and  pay  accrued  return,  if  any.  In  the 
event  of  a  market  downturn  where  ifair  market  value  of  Phase  1  parcels  is  not  sufficient 
to  reimburse  Developer's  predevelopment  costs  and  pay  all  accrued  return,  Developer 
has  agreed  to  risk-sharing  measures  on  its  outstanding  equity. 
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The  Developer  will  pay  all  costs  to  install  infrastructure  for  Phase  1  -  utilities,  streets, 
sidewalks,  parks,  open  space,  etc.  -  except  to  the  extent  that  the  City  has  an  alternative 
source  of  public  funds  at  the  City's  option.  The  Developer's  investment  in  Phase  1 
infrastructure  costs  and  predevelopment  accrues  return  at  a  rate  of  20%  per  annum 
until  repaid  but  no  less  than  1 .5  times  its  investment  in  predevelopment  and 
infrastructure  costs  for  the  phase.  These  two  standards  for  Developer's  return  measure 
the  rate  of  return  and  the  total  amount  of  return  dollars  to  Developer  and  have  been 
verified  by  staff  as  representative  of  the  current  financing  market. 

At  the  Port's  discretion  it  will  work  with  the  City  to  issue  Mello-Roos  Community  Facility 
District  ("CFD")  bonds  secured  by  a  pledge  of  special  taxes  (and  with  an  additional 
repayment  source  of  tax  increment  derived  from  Phase  1  parcels  as  available  when  and 
after  the  Port  issues  certificates  of  occupancy  for  Phase  1  buildings).  These  CFD  bond 
proceeds  will  be  used  to  reimburse  Developer's  eligible  infrastructure  costs  for  Phase  1 
and  pay  accrued  return  to  the  extent  it  is  payable  from  such  source.  The  City  will  levy 
special  taxes  as  needed  to  pay  debt  service. 

Phases  2  -  4 

Each  subsequent  phase  commences  when  the  Port  and  the  Developer  agree  that 
market  conditions  will  support  the  next  phase  of  development.  The  Developer  and  the 
Port  will  sell  development  rights  and  enter  into  75-year  leases  with  vertical  developers 
for  parcels.  The  Port  and  Developer  will  confer  and  agree  on  a  plan  of  finance  for  the 
current  phase  including  the  phase  costs  and  the  size  of  upfront  development  rights 
payments.  Development  rights  payments  would  be  based  on  the  estimate  of  the 
amount  needed  to  pay  off  (i)  the  Developer's  outstanding  prior  phase  costs,  if  any,  (ii) 
the  current  phase  costs  plus  (iii)  accrued  returns.  Returns  accrue  on  Developer's 
infrastructure  costs  for  the  phase  at  20%  per  annum  against  the  declining  balance  of 
unreimbursed  costs. 

The  Port  will  work  with  the  City  to  issue  CFD  bonds  in  amounts  at  the  time  of  Port's 
choosing,  currently  anticipated  to  be  concurrent  with  the  Port's  issuance  of  certificates 
of  occupancy  for  buildings  in  the  respective  development  phase.  CFD  bond  proceeds 
will  reimburse  Developer's  infrastructure  costs  and,  to  the  extent  eligible,  pay  return.  As 
tax  increment  flow  is  stabilized,  Port  will  substitute  net  available  Site  increment  as  a 
source  to  pay  CFD  debt.  Developer  will  receive  returns  in  an  aggregate  amount  that  is 
the  greater  of  20%  on  Developer's  actual  infrastructure  costs  for  the  phase  or  1 .5  times 
the  infrastructure  costs  for  the  phase. 

The  Developer's  base  rent  obligation  under  the  master  interim  lease  will  reduce  as 
parcels  are  removed  from  the  master  lease  through  the  execution  of  new  development 
parcel  leases  and  development  of  buildings. 

SUMMARY 

Beginning  with  the  2007  Request  for  Qualifications,  the  Port,  working  with  its 
development  partner,  the  City,  regulatory  agencies  and  numerous  stakeholders,  has 
diligently,  patiently  and  deliberately  shepherded  the  development  of  Seawall  Lot  337 
and  Pier  48.  With  an  unparalleled  location  at  the  gateway  to  the  Port's  working 
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southern  waterfront,  the  project  site  is  of  vital  importance  to  the  Port  and  to  the  City. 
The  ongoing  dialogue  with  the  Port  Commission  and  the  public  assure  that  excellence 
and  integrity  of  design,  construction  and  management  are  appropriate  for  this  highly 
visible,  valuable  location.  Through  the  provision  of  market  rate  and  affordable  housing, 
new  parks  and  expanded  open  space,  vibrant  retail  and  an  appropriate  amount  of  off 
street  parking,  the  Project  complements  the  nearly  fulfilled  vision  for  Mission  Bay  while 
expanding  public  access  to  the  waterfront  and  preserving  valuable  berths  for  continued 
maritime  activity. 

The  Project  strives  to  create  a  new  mixed-use  neighborhood  on  an  underutilized  site, 
preserve  historic  assets  at  Pier  48,  create  new  parks  and  shoreline  access,  improve 
Port  land  and  increase  guaranteed  base  rent  from  the  site.  The  Project  provides  a 
unique  opportunity  to  participate  in  the  success  of  up  to  10  new  development  parcels 
that  would  support  the  long  term  welfare  of  Port  infrastructure  and  both  benefit  from  and 
enhance  the  tremendous  success  of  nearby  Port  investments  including  AT&T  Park. 

The  Developer  and  the  Port  anticipate  that  the  build-out  of  the  Project  will  create 
thousands  of  construction  and  permanent  jobs,  and  that  the  planning,  design,  and 
construction  work  will  provide  substantial  contracting  opportunities  for  local  contractors 
and  professional  service  firms  as  well  as  countless  businesses,  employers,  and 
organizations.  Developer  will  implement  a  Jobs  and  Equal  Opportunity  Program 
designed  to  assure  that  a  portion  of  the  jobs  and  contracting  opportunities  generated  by 
the  Project  be  directed,  to  the  extent  possible  based  on  the  type  of  work  required  and 
consistent  with  collective  bargaining  agreements,  to  local,  small,  and  economically 
disadvantaged  companies  and  individuals. 

NEXT  STEPS 

The  Port  and  City  staff  will  continue  working  closely  with  the  Developer  to  produce  a 
comprehensive  term  sheet  for  Port  Commission  review  and  endorsement  at  a 
subsequent  Port  Commission  meeting.  Also,  recognizing  the  key  role  of  community 
input  to  date,  staff  and  the  Developer  will  continue  ongoing  outreach  to  the  Central 
Waterfront  Advisory  Group,  the  Mission  Bay  Citizen  Advisory  Committee,  other  nearby 
neighborhood  associations  and  appropriate  regulatory  agencies. 


Prepared  by:  Phil  Williamson,  Project  Manager 
James  Hurley,  Feasibility  Analyst 
Jonathan  Stern,  Assistant  Deputy  Director 
Waterfront  Development 

For:  Byron  Rhett,  Deputy  Director 

Planning  &  Development 

Attachments: 

Exhibit  A  -  Site  Map 

Exhibit  B  -  Proposed  Land  Uses 

Exhibit  C  -  Illustrative  Phasing  Plan 
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SAN  FRANCISCO 


MEMORANDUM 


January  18,  2013 


TO: 


MEMBERS,  PORT  COMMISSION 
Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Willie  Adams 
Hon.  Leslie  Katz  ^ 


FROM:        Monique  Moyer  AA/^  f) 
Executive  Director  ^ 

SUBJECT:   Informational  presentation  on  the  Waterfront  Transportation  Assessment 
by  San  Francisco  Municipal  Transportation  Agency  (MTA) 

DIRECTOR'S  RECOMMENDATION:  Information  Only  -  No  Action  Required  


SUMMARY 

Over  the  past  two  years,  the  City  and  Port  have  invested  much  time,  attention  and 
resources  to  plan  and  implement  the  34^^  America's  Cup  events,  cruise  ship  operations, 
Fleet  Week,  Giants  World  Series  and  other  special  events  in  addition  to  everyday 
operations  along  the  waterfront  and  adjacent  neighborhoods  and  districts.  The  MTA 
plays  a  key  role  in  the  City's  ongoing  efforts  to  plan  and  execute  transportation  services 
provided  by  MTA,  as  well  as  coordinate  with  regional  transportation  agencies  to  improve 
and  optimize  the  delivery  of  local  and  regional  transportation  services  that  promote 
pedestrian,  bicycle  and  public  transit  modes  and  minimize  reliance  on  private 
automobiles. 

MTA  is  currently  working  with  the  San  Francisco  Office  of  Economic  and  Workforce 
Development  and  the  Port  to  carry  out  a  Waterfront  Transportation  Assessment,  to 
provide  early  integrated  land  use  and  transportation  planning  to  address  land  use  and 
development  changes  projected  to  occur  along  or  near  the  Port  waterfront,  including 
portions  of  South  of  Market,  Mission  Bay  and  Eastern  Neighborhoods  Central 
Waterfront. 

This  Assessment  builds  on  the  public  process  and  work  by  MTA  to  produce  the 
America's  Cup  People  Plan,  the  transportation  blueprint  that  guided  the  transportation 
investments  and  pilot  projects  implemented  for  last  year's  America's  Cup  World  Series 
events.  It  entailed  a  high  level  of  collaboration  across  the  region's  transportation 
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agencies  and  the  services  also  supported  heiglitened  visitor  volumes  last  October  2012, 
when  Fleet  Week,  Giants  World  Series  playoff  games,  and  several  large  cruise  ship 
calls  also  coincided  with  the  America's  Cup  World  Series. 

The  People  Plan  has  provided  a  springboard  for  MTA  to  assess  and  identify  viable 
transportation  improvements  for  public  comment  and  consideration.  At  Port 
Commission  President  Woo-Ho's  request,  an  information  briefing  on  this  Waterfront 
Transportation  Assessment  will  be  presented  by  Peter  Albert  of  MTA  at  the  January  24, 
2013  Port  Commission  meeting  to  expand  public  understanding  and  to  solicit  public 
input. 


Prepared  by:         Diane  Oshima 

Assistant  Deputy  Director,  Waterfront  Planning 

For:  Byron  Rhett,  Deputy  Director 

Planning  &  Development 
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"PORT- 


SAN  FRANCISCO 


MEMORANDUM 


January  18,  2013 


TO: 


MEMBERS,  PORT  COMMISSION 

Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Willie  Adams 
Hon.  Leslie  Katz 


FROM: 


Monique  Moyer 
Executive  Director  - 


SUBJECT:    Informational  update  on  status  of  Port  infrastructure  work,  tenant  relocation 
and  other  Port  obligations  under  the  Lease  Disposition  Agreement  in 
preparation  for  the  34^^  America's  Cup  Events  in  201 3 

DIRECTOR'S  RECOMMENDATION:  No  Action  Required;  Informational  Item  Only 


As  this  is  a  periodic  update,  new  information  is  underlined  to  facilitate  review. 
OVERVIEW 

On  August  14,  2012,  the  Port  and  America's  Cup  Event  Authority  ("Authority")  executed  the 
Lease  Disposition  Agreement  ("LDA")  between  the  City  acting  through  the  Port  and  the 
Authority.  In  September  and  October,  the  Port  Commission  and  Board  of  Supervisors 
made  further  changes  to  the  LDA  regarding  certain  force  majeure  events.  Concurrent  with 
LDA  execution,  the  Port  delivered  Venue  Leases  for:  Piers  30/32,  portions  of  Pier  1 9-23, 
and  portions  of  the  Pier  27/29  Valley  and  Venue  Licenses  for:  Pier  80  and  portions  of  Pier 
45,  each  in  the  form  approved  by  the  Port  Commission.  The  LDA  and  Venue  Leases  and 
Licenses  were  effective  immediately.  The  Authority  returned  portions  of  Pier  45  and  the 
entirety  of  Piers  30/32,  including  water  space  on  October  22,  201 2  so  that  the  Port  could 
conduct  additional  infrastructure  improvements  at  that  location.  The  Port  may  also  use 
available  areas  Pier  30/32  for  revenue  generation  until  it  must  be  turned  back  to  the 
Authority  on  March  1 ,  2013.  Upcoming  venue  deliveries  include  the  remaining  portions  of 
Piers  27/29  including  the  James  R.  Herman  International  Cruise  Terminal  building. 

At  the  May  29,  2012  Port  Commission  meeting,  Port  staff  provided  a  staff  report,  dated  May 
24,  2012  and  briefing  on  the  status  of  the  AC34  preparations  scheduled  for  2012  and  2013. 
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In  2012,  staff  provided  monthly  updates  to  the  Port  Commission  at  the.May  24,  July  5, 
August  10,  September  1 1 ,  and  October  18  meetings  of  the  Port  Commission.  This  staff 
report  provides  the  sixth  monthly  update  to  the  Port  Commission  describing  preparations 
for  AC34.  The  report  includes: 

•  an  update  on  the  One  Stop  Shop  at  Pier  23; 

•  a  progress  report  for  Port  capital  projects  required  by  the  LDA; 

•  funding  sources  for  the  delivery  of  these  projects; 

•  a  description  of  continuing  permitting  efforts  for  AC34; 

•  an  update  on  the  James  R.  Herman  Cruise  Terminal  and  Brannan  Street  Wharf 
construction  projects,  as  well  as  on  repairs  to  Pier  29  following  the  fire  of  June  20, 
2012; 

•  an  update  on  the  status  of  delivery  of  sites  to  the  Authority  and  the  return  of  sites  to 
the  Port;  and 

•  a  description  of  the  Port's  efforts  to  repair  the  Venues  pursuant  to  the  requirements 
of  Section  1 .2(h)  of  the  LDA,  which  requires  the  Port  to  make  a  series  of  repairs 
listed  in  Schedule  5  of  that  document. 

Port  staff  will  continue  to  provide  regular  updates  on  AC34  issues  during  the  project 
construction  and  implementation  period,  with  updates  from  the  Real  Estate,  Planning, 
Engineering,  Maintenance  and  Finance  Divisions,  as  appropriate. 

ONE  STOP  SHOP 

On  August  2,  2012,  the  America's  Cup  Event  Authority  ("ACEA"),  partnered  with  OEWD, 
the  Port,  31 1 ,  SF  Travel  and  the  San  Francisco  Chamber  of  Commerce,  and  opened  the 
One  Stop  Shop  at  Pier  23.  Anne  Taupier  of  OEWD  serves  as  director  of  the  One  Stop 
Shop  office,  the  purpose  of  which  is  to  provide  a  single  point  of  contact  for  America's  Cup 
competitors  and  the  public  alike,  similar  to  a  service  provided  by  the  government  of  Spain 
during  the  33'^'^  America's  Cup. 

Following  the  October  2012  America's  Cup  World  Senes  and  until  the  weeks  preceding  the 
Louis  Vuitton  Cup  in  mid-2013,  traffic  is  expected  to  be  light.  Port  involvement  with  the 
One  Stop  Shop  during  this  time  is  likely  to  be  limited  to  responsiveness  to  visa  and 
immigration  questions  as  well  as  permitting  questions  that  may  arise  from  one  of  the 
competing  teams  (ACEA  personnel  have  indicated  that  they  intend  to  turn  over  some 
permitting  functions  to  individual  teams  for  the  201 3  races). 

AC34  PORT  CAPITAL  PROJECT  UPDATE 

Under  the  proposed  LDA,  the  Port  will  undertake  several  required  infrastructure 
improvements  to  support  Venues  programmed  for  Port  waterfront  facilities,  including  public 
access  improvements  to  meet  the  San  Francisco  Bay  Conservation  and  Development 
Commission's  ("BCDC")  requirements  and  environmental  improvements  to  meet  other 
permitting  requirements.  These  improvements,  described  below,  include  improvements  to 
Piers  27-29,  which  will  be  coordinated  with  the  ongoing  construction  of  Phase  1  of  the 
James  R.  Herman  Cruise  Terminal: 
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1 .  Pile  repairs  to  Pier  29  substructure,  and  demolition  and  reconfiguration  of  the  north 
end  of  the  Pier  29  shed  prior  to  the  2013  events; 

2.  Stormwater  management  improvements  along  the  north  end  of  Piers  27-29  deck 
prior  to  the  2013  events; 

3.  Upgrade  to  Pier  23  electrical  utilities  prior  to  the  201 3  events; 

4.  Repairs  and  utility  upgrades  to  Piers  30-32,  which  will  be  implemented  in  two 
phases;  Phase  1  repairs  occurred  prior  to  the  2012  events.  Phase  2  repairs  will 
occur  prior  to  the  2013  events; 

5.  Repair  of  Pier  1 9  south  apron  prior  to  201 3  events; 

6.  Demolition  of  Pier    prior  to  2013  events;  and 

7.  Removal  of  Pier  64  and  construction  of  a  bird  platform  at  Pier  64  after  the  201 3 
events. 

As  authorized  by  the  Port  Commission  on  April  24,  2012,  Port  staff  executed  the  fourth 
amendment  to  the  Construction  Manager/General  Contractor  contract  with  Turner 
Construction  Company  to  increase  the  total  authorization  from  $49,978,883  to  a  total 
authorization  of  $64,719,777  (an  addition  of  $14,740,894)  to  fund  new  public  improvements 
related  to  AC34  events  at  Pier  29,  Pier  23,  Pier  V2,  and  Piers  30-32.  In  the  case  of  the 
Pier  19  South  Apron  project,  Turner  has  purchased  piles  for  the  Port  and  Port  Maintenance 
staff  is  performing  the  construction  work. 
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Table  1 :  Status  of  AC34  Capital  Projects 

No. 

Project  Title 

Design 

Completion 

Date 

Scheduled 

Construction 

Start 

Scheduled 

Construction 

Completion 

Current  Status 

1 

Pier  29 

Substructure  Repair 

04/27/2012 

07/09/2012 

09/15/2012 

Project  IS  substantially 
complete  as  of 
January  2013 

2 

Pier  23  Electrical 
Upgrade 

07/20/2012 

09/01/2012 

12/31/2012 

Drawings  in  progress 

3 

Pier  19  South  Apron 

04/27/2012 

08/01/2012 

02/15/2013 

Work  is  in  progress 

4 

Pier  Demolition 

04/27/2012 

08/15/2012 

12/31/2012 

Proiect  was 
substantiallv 
completed  in  October 
2012. 

5.1 

Piers  30-32 
Phase  1 

05/21/2012 

06/27/2012 

07/20/2012 

Complete;  closed  out 

5.2 

Piers  30-32 
Phase  2 

08/31/2012 

10/20/2012 

02/14/2013 

Work  is  in  progress 

6 

Pier  64  Demolition 
&  Caspian  Tern 
Nesting  Platform 

March  2013 

09/02/2013 

01/29/2014 

Drawings  in  progress 

7 

Pier  29  North  End 
Reconfiguration 

04/27/2012 

06/24/2012 

08/31/2012 

Construction  in 
progress 

8 

Pier  27-29  North  Tip 
Drainage 

06/28/2012 

Jan.  2013 

03/01/2013 

Work  awarded 

9 

Piers  30/32 
Dredging 

10/15/2012 

11/30/2012 

Permitting  in  process. 

Project  Nos.  7  and  8  in  Table  1  above  are  included  in  the  third  amendment  to  the  Turner 
construction  contract. 


In  addition  to  the  capital  construction  projects  listed  above,  BCDC's  approval  of  the  AC34 
project  also  requires  temporary  public  access  improvements  in  the  form  of  two  "parklets' 
for  the  2013  events,  on  the  marginal  wharf  between  Piers  9  and  15;  and  at  the  Pier  24 
lookout  point  of  the  Bay  Bridge.  The  Port  is  working  cooperatively  with  the  Exploratorium, 
as  the  Pier  9-1 5  parklet  may  include  a  portion  of  the  marginal  wharf  within  the 
Exploratorium  leasehold,  and  with  a  consultant,  Rebar,  to  develop  a  concept  design  for 
both  locations.  The  parklet  improvements  would  be  in  place  by  June  30,  2013  for  the 
America's  Cup  events,  through  October  2013. 

The  Port  also  has  hired  a  consultant  to  develop  recreational  water  access  improvements 
for  kayaks  and  non-motorized  craft  at  the  Pier  52  public  boat  launch,  another  BCDC  public 
access  requirement  for  AC34.  The  consultants,  Creegan  +  D'Angelo  and  Coastal 
Engineering,  have  developed  a  concept  design  that  allows  the  existing  float  to  be  improved 
with  a  lower  platform  to  allow  kayakers  and  other  low-boarding  craft  easy  access. 
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FUNDING 


The  projects  listed  above  are  financed  with  a  combination  of  funds  from  the  following 
sources:  (i)  Port  capital  funds,  (ii)  2010  Port  Revenue  Bond  funds  reallocated  for  AC34 
projects,  (ill)  funding  from  the  America's  Cup  Organizing  Committee,  (iv)  funding  from  a 
new  certificates  of  participation  ("COPs")  issuance  which  the  City  will  undertake  on  behalf 
of  the  Port,  and  (v)  San  Francisco  County  Transit  Authority's  Proposition  K  grant  funds. 
The  City  and  Port  are  working  on  the  COP  issuance.  In  the  interim,  the  City  has  agreed  to 
use  commercial  paper  to  provide  bridge  financing  for  these  critical  projects  until  the  COPs 
are  issued. 


Table  2  below  shows  a  breakdown  of  funding  for  the  Port's  AC34  construction  projects  and 
Cruise  Terminal-related  projects.  Substantial  changes  to  funding  amounts  are  shown  in 
bold. 


Table  2:  AC34  Project  Funding  Sources 

No. 

Project  Name 

Current 
Estimated 
Project  Cost 

COPs/ 

Com. 

Paper 

Port 
Capital 

Reapprop. 
Port 

Revenue 
Bonds 

ACOC 
Funds 

Prop  K 

Grant 

Funds 

1 

Pier  29  Substructure 
Repair 

$1,114,200 

$314,200 

$800,000 

2 

Pier  23  Electrical 
Upgrade 

$627,500 

$627,500 

3 

Pier  19  South  Apron 

$1,170,000 

$1,170,000 

4 

Pier  72  Demolition 

$1,436,400 

$136,400 

$1,300,000 

5.1 

Piers  30-32 
Phase  1 

$1 ,614,200 

$1 ,614,200 

5.2 

Piers  30-32 
Phase  2 

$1,722,100 

$1,722,100 

b 

Pier  64  Demolition  & 
Bird  Nesting 
Platform 

<ti  OCT  onn 

<ti  OCT  onn 

7 

Pier  29  North  End 
Wall  Configuration 

$800,000 

$800,000 

8 

Pier  27-29  North  Tip 
Drainage 

$1,598,600 

$1,598,600 

9 

AC34  Imprvmts  - 
Proj  Contingency 

$666,100 

$339,000 

$115,200 

$211,900 

10 

GM.GC  Fee 

$1,344,600 

$550,000 

$189,500 

$605,000 

11 

Materials  Testing  & 
Special  Inspect 

$275,000 

$275,000 

12 

AC34  Project 
Management 

$250,000 

$250,000 

13 

AC34  Environmental 
Plan  &  Monitoring 

$514,400 

$514,400 

14 

Other  AC34  Soft 
Costs 

$350,000 

$350,000 

TOTAL 

$14,740,300 

$5,988,800 

$1,698,300 

$4,153,200 

$1,600,000 

$1,300,000 

■ 
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The  Port  has  awarded  contracts  for  demolition  of  Pier  Vz  and  substructure  repairs  to  Pier 
29.  Both  projects  are  substantially  complete.  Work  on  both  projects  began  in  late  August. 
Phase  I  work  at  Piers  30-32  was  completed  and  Piers  30-32  were  used  as  team  bases  for 
the  2012  events.  Phase  II  work  at  Piers  30-32  is  ongoing  as  is  work  on  the  Pier  23 
electrical  upgrade. 

Total  Delivery  Costs  for  the  AC34  Construction  Projects: 

(Items  1  through  6,  9  and  10):  $1 0.952,3002,686,800 

Total  Costs  for  the  Cruise  Terminal  Projects  (Items  7  and  8):  $2,398,600 
Total  Estimated  A&E,  Environmental,  and  Other  Soft  Costs 

(Items  1 1  through  14):  $1,389,400278.100 


TOTAL:  $14,740,3006,363,500 

CALIFORNIA  ENVIRONMENTAL  QUALITY  ACT  AND  PERMITTING 

The  environmental  effects  of  the  improvements  to  Port  facilities  were  analyzed  in  the  34*^ 
America's  Cup  and  James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf  Plaza  Final 
Environmental  Impact  Report,  which  was  certified  by  the  Planning  Commission  on 
December  1 5,  201 1 ,  and  upheld  by  the  Board  of  Supervisors  on  January  24,  201 2.  Port 
and  City  staff  members  have  secured  all  the  reguired  reviews  and  permits  from  regulatory 
agencies.  To  date  all  permit  conditions  have  been  complied  with  and  there  have  been  no 
complaints  from  stakeholders  or  regulatory  agencies. 

The  following  permitting  processes  are  complete: 

•  as.  Army  Corps  of  Engineers  ("USAGE")  Section  10  permit 

•  San  Francisco  Bay  Regional  Water  Quality  Control  Board  401  Water  Quality 
Certification 

•  National  Marine  Fisheries  Service  ("NMFS")  Section  7  Permit 

•  National  Oceanic  and  Atmospheric  Agency  ("NOAA ")  Incidental  Harassment 
Authorization  ("I HA") 

•  California  Department  of  Fish  and  Game  ("CDFG")  2081  Statement  of  Concurrence 
•  San  Francisco  Bay  Conservation  and  Development  Commission  CBCDC')t 

•  State  Lands  Commission  ("SLC")  Lease 


JAMES  R.  HERMAN  PIER  27  CRUISE  TERMINAL,  BRANNAN  STREET  WHARF,  AND 
PIER  29  FIRE  DAMAGE 

The  Pier  27  Cruise  Terminal  Project  remains  on  schedule.  Procurement  for  Phase  I  of  the 
project  is  100%  complete. 

Thirty-one  bid  packages  are  under  contract,  representing  $43.5  million  of  the  project 
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budget,  excluding  change  orders,  which  covers  demolition,  concrete,  steel/deck/stairs, 
miscellaneous  iron,  exterior  wall,  roofing,  elevators/escalators,  mechanical,  electrical, 
plumbing,  fire  protection,  shore  power,  doors/frames/hardware,  coiling  doors,  ceilings, 
flooring,  fire  door,  rigid  insulation,  rough/finish  carpentry,  signage,  tile,  folding  grilles,  toilet 
partitions/miscellaneous  accessories  and  interior  drywall,  fencing,  painting  and  paving. 


Table  3:  Pier  27  Cruise  Terminal  Major  Milestones 


Critical  Component 

Forecasted  /  Actual 
Delivery  Date 

Start  of  Construction  -  Anchor  Bolts 

4/30/12 

Start  of  Steel  Erection 

6/4/12 

Begin  Exterior  Wall  Layout/Framing 

8/8/12 

Lobbv  Watertiaht  /  Buildina  Watertight 

2/1/13.  1/15/13 

Permanent  Power  Energized 

12/3/12 

Building  Substantial  Completion 

3/1/13 

Public  Punchlist  Complete 

3/29/13 

Pier  36  Removal  Project  is  substantially  complete,  however,  there  is  a  very  shallow  area 
remaining  at  the  very  end  of  the  former  Pier.  The  Port  is  investigating  the  area  to 
determine  whether  it  is  a  natural  shoal  or  the  result  of  Pier  36  debris.  The  presence  of  this 
shallow  area  will  not  prevent  construction  of  the  Brannan  Street  Wharf;  however,  it  is  a 
hazard  to  navigation  and  complicates  movement  of  material  to  and  from  the  construction 
site.  Should  it  be  a  natural  shoal,  it  will  be  left  in  place  and  marked,  as  there  are  no  plans 
to  dredge  the  area.  Port  project  staff  expects  to  complete  this  investigation  in  mid-October. 

Construction  of  The  Brannan  Street  Wharf  remains  on  budget  and  on  schedule  with  a 
substantial  completion  target  date  of  June  30,  2013.  Pile  driving  and  falsework  installation 
are  complete,  one  third  of  the  concrete  deck  has  been  cast,  and  the  remainder  of  the  deck 
is  scheduled  for  an  overnight  concrete  pour  on  Februan/  8.  Preparation  for  architectural 
work  is  well  underway. 

Immediate  stabilization  of  Pier  29  is  complete.  Design  plans  and  specifications  for 
reconstruction  is  now  substantially  complete,  with  construction  proposals  underway.  Port 
Staff  and  Port  consultants  have  been  in  ongoing  negotiations  since  August  with  insurance 
carriers  to  attempt  to  arrive  at  consensus  on  exact  policy  coverage.  The  scope  of  the 
coverage  is  driven  by  interpretation  of  the  Port  Building  Code  and  the  California  Historic 
Building  Code.  Rehabilitation  of  the  pier  building  includes  repair  and  in-kind  replacement  of 
missing  and  damaged  features  with  upgrades  required  for  safety  and  accessibility.  The 
base  contract  for  Turner  Construction  is  complete.  The  base  contract  for  Port  design 
consultants  Creegan  and  D'Angelo  for  reconstruction  is  complete,  with  the  third 
modification  in  progress.  Design  documents  and  permits  have  been  released  on  a  rolling 
basis.  While  architectural  and  structural  permits  are  complete,  gas  and  sprinkler  design 
and  permits  are  still  under  wav.  Port  engineering  staff.  Turner  Construction  and  Port  design 
consultants  are  working  collaboratively  and  are  on  schedule  to  reach  substantial 
completion  by  March  1,  2013,  with  a  60-dav  punch  list  period  for  final  completion  by  April 
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30,  2013.  Punch  list  work  includes  installation  of  windows,  roll-up  doors  and  exterior 
plaster.  In  response  to  the  Port  insurance  carriers'  request,  Port  and  Turner  Construction 
staff  have  modified  the  rough  order  of  magnitude  cost  estimate  to  a  refined  list  of  actual 
costs,  which  has  assisted  in  development  of  a  funding  plan  for  the  project.  Insurance 
carriers  have  authorized  expenditure  of  the  Port's  $500,000  deductible  as  well  as  an  initial 
payout  of  $7  million.  Insurance  carriers  are  in  the  process  of  providing  additional  funds  for 
the  project. 

The  current  estimate  for  completion  of  Pier  29  restoration  work  is  $1 5.275  million.  Port 
staff  members  are  meeting  with  insurance  carrier  consultants  to  make  final  determinations 
as  to  work  that  is  covered  bv  the  Port's  policy. 

Providing  power  supply  to  the  Pier  27  construction  site  through  the  Pier  29  stabilization 
project  was  completed  on  schedule. 


REAL  ESTATE 

The  Authority  is  currently  in  possession,  under  lease  and  /or  license,  of  Port  property  at  the 
following  venue  sites:  Piers  19-23.  27-29  and  80.  Important  upcoming  dates  related  to 
these  sites  are  as  follows: 

*  On  December  6.  201 2.  pursuant  to  the  LDA.  the  premises  at  Pier  27-29  were 
expanded  by  80.575  souare  feet  of  shed  space  and  53.330  sguare  feet  of  open  pier 
space. 

*  On  January  14.  2013.  the  Beltline  Building  comprised  of  3.519  square  feet  of  office 
space  was  also  added  to  the  ACEA  Pier  27-29  premises. 

*  On  February  1 .  201 3.  ACEA's  premises  at  Pier  27-29  will  again  be  expanded  by 
another  34.277  square  feet  of  shed  space.  80.730  square  feet  of  open  pier  space 
and  20.100  sguare  feet  of  apron  space. 

Additionally,  in  January  the  Port  completed  its  relocation  efforts  related  to  Port  tenants 
displaced  by  the  America's  Cup  Event.  The  Port's  efforts  were  extremely  effective  resulting 
in  the  successful  relocation  of  37  Port  tenants. 


VENUE  REPAIRS 

Pursuant  to  Section  1 .2(g)  of  the  LDA,  the  Port  and  the  Authority  are  required  to  perform 
facility  walk-throughs  at  all  Venues  and  prepare  a  joint  list  of  repairs  that  the  Port  must 
conduct.  The  sites  include  Piers  19,  1972,  23,  29,  2972,  and  80-Shed  A.  Repairs  are 
limited  to  useful  long  term  code  and  capital  improvements  to  Port  facilities.  Port 
Maintenance  staff  is  providing  the  majority  of  the  labor,  and  Port  Engineering  staff  is 
conducting  design  and  permitting  work.  Further  details  on  the  venue  repairs  projects  may 
be  found  in  Appendix  A  to  this  report. 
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To  date,  Port  Maintenance  personnel  have: 

•  completed  all  listed  improvements  at  Pier  23; 

•  completed  100%  of  needed  demolition  inside  Pier  19: 

•  completed  100%  of  restroom  ADA  and  cosmetic  improvements  inside  Pier  19: 

•  completed  90%  of  all  access  and  egress  lighting  improvements  inside  Pier  19: 

•  completed  50%  of  repairs  to  the  Pier  19  south  apron: 

•  completed  all  access  and  egress  improvements  to  Pier  19  V2\ 

•  completed  minor  roof  repairs  to  the  Pier  29  shed: 

•  secured  permits  for  99%  of  venue  sites:  and 

•  expended  approximately  $172.017  on  materials  and  $444,429on  labor  for  a  total 
expenditure  of  $616.446.  or  approximately  59%  of  the  total  budget  for  venue  repairs. 

City  Department  of  Public  Works  contractors  are  supplementing  Port  Maintenance  Staff 
with  electrical,  plumbing  and  lead  abatement  work.  Sprinkler  repairs  are  in  progress 
through  an  ongoing  Port  Maintenance  contract,  with  work  being  prioritized  in  those  venues 
with  the  earliest  required  delivery. 


Prepared  By: 


For: 


Joe  Roger,  Structural  Engineer 
Lawrence  Brown,  Financial  Analyst 

Diane  Oshima,  Asst.  Deputy  Director 

Mark  Lozovoy,  Asst.  Deputy  Director 
Lauren  Eisele.  Env.  Project  Mgr. 
Rich  Berman,  Utility  Specialist 
Daley  Dunham,  Special  Projects 
&  Wendy  Proctor,  Port  Architect 
Jay  Ach,  Mgr.  Reg.  &  Env.  Affairs 


Ed  Byrne,  Chief  Harbor  Engineer 

Elaine  Forbes,  Deputy  Director  of  Finance  & 

Administration 

Byron  Rhett,  Deputy  Director  of  Planning  & 
Development 

Susan  Reynolds,  Deputy  Director  of  Real  Estate 


Brad  Benson,  Special  Projects  Manager 
Peter  Dailey,  Deputy  Director  of  Maritime 
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APPENDIX  A 


Table  3:  AC34  Port  Venue  Repairs 


No. 

Project  Name 

Contract,  Materials 
&  Supplies  Cost 

Port  Labor  Cost 

Facility  Delivery 
Date  to  AC34 

1 

Pier  80  Shed  A 
Egress  Doors  and 
Lighting  &  Lighting 
Repairs 

$7,700 

$36,450 

8/14/12 

2.1 

Pier  23  Lead 
Abatement 

$83,500 

$0 

8/14/12 

2.2 

Pier  23  Egress 
Doors  and  Lighting 

$37,070 

$71 ,883 

8/14/12 

2.3 

Pier  23  North 
Apron  Security 
Fence 

$17,000 

$0 

8/14/12 

2.4 

Pier  23  Sprinkler 
Repairs 

$2,755 

$7,892 

8/14/12 

3.1 

Pier  19  72 
Parking  Ventilation 

$2,000 

$0 

8/1 4/1 2 

3.2 

Pier  19  V2  Egress 
Doors  and  Lighting 

$1,313 

$25,954 

8/1 4/1 2 

4.1 

Pier  29  Vz  Parking 
Ventilation 

$2,000 

$0 

As  soon  as  CHE 
determines  safety 

4.2 

Pier  29  V2  Demising 
Fence,  Egress  and 
Lighting 

$13,200 

$40,450 

As  soon  as  CHE 
determines  safety 

4.3 

Pier  29  V2  Sprinkler 
Repairs 

$20,361 

As  soon  as  CHE 
determines  safety 

5.1 

Pier  1 9  Lead 
Abatement 

$72,500 

$0 

8/14/12  and 
2/1 5/1 3 

5.2 

Pier  19  Demolition 
of  Existing  Fences, 
Trailers  and  Utilities 

$32,000 

$59,108 

8/1 4/1 2  and 
2/1 5/1 3 

5.3 

Pier  19  Egress 
Doors  and  Lighting 

$54,177 

$49,760 

8/14/12  and 
2/15/13 

5.4 

Pier  1 9  Restroom 
Repairs 

$5,431 

$30,482 

8/1 4/1 2  and 
2/15/13 

5.5 

Pier  19  Sprinkler 
Repairs  &  Fire 
Safety 

$1,339 

$11,432 

8/14/12  and 
2/1 5/1 3 

6.1 

Pier  29  Shed  - 
Lead  Abatement 

$80,500 

12/1/12 

a2 

Pier  29  Shed  -  Roof 
Repairs 

$10,620 

$4,625 

12/1/12 

as 

Pier  29  Shed  - 
Water  Service 

$100,000 

12/1/12 

6A 

Pier  29  Shed  - 
Earess  Doors  and 
Liqhtina 

$59,800 

12/1/12 
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6.5 

Pier  29  Shed  -  Fire 

$10,000 

12/1/12 

Safety 

(extinauishers) 

By  way  of  funding  strategy  for  this  work,  while  the  grand  total  of  work  is  approximately 
$1 ,000,000,  where  possible,  labor  would  be  conducted  by  Port  maintenance  staff,  with 
work  funded  by  the  existing  operations  budget.  The  Port  staff  estimates  that  $545,950  of 
the  work  listed  above  can  be  resourced  in  this  fashion;  correspondingly,  the  Maintenance 
Division's  Operations  budget  is  listed  as  a  source  below. 


Proposed  Funding  Sources  -  Port  Labor 


FY  201 1  -1 2,  201 2-1 3  Port  Maintenance  Division  Budget  -  Personnel 
(Labor) 

$545,950 

Staff  propose  all  non-Port  labor  costs  be  funded  as  follows: 

Proposed  Funding  Sources  -  Other 

Source 

Amount 

FY  201 1-12  Port  Maintenance  Division  Budget  -  Materials  and  Supplies 

$140,250 

FY  201 1-12  Port  Maintenance  Division  Budget  -  Interdepartmental 
Work  Orders  (DPW) 

90,000 

Department  of  Homeland  Security  Grant 

17,000 

Port  Capital  Funds  programmed  for  America's  Cup  venue  repairs 

250,000 

Total  Sources 

$497,250 
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MEMORANDUM 

January  18,  2013 

TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Willie  Adams 
Hon.  Leslie  Katz 


FROM:        Monique  Moyer 

Executive  Director 

SUBJECT:   Informational  Presentation  on  Real  Estate  and  Maritime  Revenues 
for  the  First  Quarter  of  Fiscal  Year  201 2-1 3 

DIRECTOR'S  RECOMMENDATION:     Information  Only  -  No  Action  Required 


Executive  Summary 

For  the  first  quarter  of  FY  201 2-1 3,  from  July  1 ,  201 2  to  September  30,  201 2,  Port  revenues 
are  2.7%  higher  than  the  same  quarter  from  the  prior  year,  as  collected  on  a  cash  basis.  This 
increase  has  occurred  despite  the  loss  of  revenue  associated  with  displacing  tenants  for  the 
Cruise  Ship  Terminal  and  the  America's  Cup  Projects.^  This  is  due  largely  to  (a)  a  one-time 
timing  shift  in  an  annual  cargo  wharfage  payment  from  Recology,  and  (b)  growth  in  Ship 
Repair,  Parking  Meter,  and  Parking  Fine  revenues. 

Staff  currently  estimates  that  total  Port  annual  revenue  will  exceed  the  budgeted  amount  of 
$74.5  million.  Staff  is  currently  developing  a  detailed  forecast  of  year  end  revenue  by 
revenue  type  and  division,  and  the  results  of  that  analysis  will  be  provided  at  the  February 
Port  Commission  meeting. 

Positive  Indicators 

•  Vacancy  rate  decreased  from  2.6%  to  1 .6% 

•  Delinquency  rate  (amount  of  overdue  receivables  as  a  percent  of  the  prior  1 2  months 
of  revenue)  decreased  from  4.1%  to  3.8% 

THIS  PRINT  COVERS  CALENDAR  ITEM  NO.  11 A 


'  Per  the  agreement  between  the  City,  Port,  and  America's  Cup  Event  Authority  (the  entity  managing  the  2013  America's 
Cup  event),  the  Port  agreed  to  vacate  Piers  19,  23,  27  and  27    (the  site  of  the  Cruise  Ship  Terminal  Project),  29.  29  '/::,  30. 
and  32  of  existing  tenants  and  provide  these  sites,  free  of  rent,  to  the  America's  Cup  Event  Authority.  The  displacement  of 
existing  tenants  on  the  subject  Piers  has  resulted  in  rent  loss  for  the  Port. 


OF  SAN  FRANCISCO 


•  Parking  Meter  revenue  grew  14% 

•  Parking  Enforcement  revenue  grew  31  % 

•  Ship  repair  generated  $260,000  overage  rent  compared  to  zero  in  the  same  quarter 
the  prior  year. 

Negative  indicators 

•  Commercial  rent  revenues  decreased  by  6.6%  and  Parking  Lot  rents  decreased  by 
10.1%  due  to  the  America's  Cup  occupancy  of  these  sites  for  race  venues. 

•  The  Memorandum  of  Understanding  between  the  Port  and  the  City  for  reimbursing  the 
Port  for  rent  lost  as  a  result  of  the  America's  Cup  is  not  yet  generating  payments  to  the 
Port  from  the  General  Fund  (see  discussion  in  Revenue  Detail  Section  below). 

•  Demand  for  break  bulk  cargo  imports/exports  remains  low. 

Background 

At  its  September  1 1 ,  2012  meeting,  Port  staff  presented  Real  Estate  revenue  data  for  FY 
201 1-12,  and  proposed  submitting  quarterly  reports  to  the  Port  Commission  regarding 
revenue  activity.  This  is  the  first  such  quarterly  report,  and  now  includes  data  on  Maritime 
revenues  as  well. 

These  reports  will  be  issued  approximately  3  months  after  the  reporting  quarter  ends  due  to 
the  delays  by  our  percentage  rent  tenants  in  reporting  sales  data,  as  permitted  in  their  leases. 
Because  rent  due  from  a  percentage  rent  tenant  is  based  on  sales  volume,  actual  rent  due 
cannot  be  calculated  until  after  the  tenant  submits  sales  data. 

Due  to  the  small  impact  to  overall  Port  revenues.  Other  Port  Revenues^,  which  typically 
generate  less  than  3%  of  total  Port  Revenues,  are  not  analyzed  in  this  report. 

The  Port's  parking,  percentage  rent,  and  cruise  revenues  are  subject  to  seasonal  variation 
driven  primarily  by  the  high  tourism  season  and/or  the  baseball  season.  In  order  to  exclude 
the  impact  of  seasonal  variation  on  revenue  trends,  the  data  provided  in  this  report  compares 
Q1  FY2012-2013  revenues  to  the  same  quarter  the  prior  year. 


Other  Port  Revenues  include  interest  earnings,  permit  fees,  and  fees  paid  by  real  estate  developers  during  development 
negotiations.  Other  Port  Revenues  typically  generate  less  than  3%  of  total  Port  Revenues,  and  are  therefore  not  considered 
material  to  the  content  of  this  report. 

-2- 


Real  Estate 


Real  Estate 

Q1  FY  2011-12 

Q1  FY  2012-13 

Increase/ 
(Decrease) 

Operating  Indicators 

Shed  Vacancy 

(of  1.7  million  square  feet  leasable) 

r\  r\o/  3 

0.0% 

A  AO/ 

0.0% 

Office  Vacancy 

(of  320,000  square  feet  leasable) 

18.3% 

8.2% 

-55.2% 

Retail  Vacancy 

(of  250,000  square  feet  leasable) 

Not  Available'' 

4.8% 

Average  Vacancy 

(of  2.3  million  square  feet  leasable) 

2.6% 

1 .6% 

-38.5% 

Delinquency  Rate  

4.1% 

3.8% 

-7.3% 

Revenues  Received  ($000) 

Fixed  Rent  Leases 

$5,809 

$5,424 

-6.6% 

Percentage  Rent  Leases^ 

4,946 

5,000 

1.1% 

Lost  Rent  Reimbursement 

0 

0 

Parking  Lots 

3,570 

3,210 

-10.1% 

Parking  Meters 

1,020 

1,161 

13.8% 

Parking  Fines 

534 

700 

31.0% 

Other  Real  Estate^ 

221 

200 

-9.4% 

Total  Real  Estate 

$16,100 

$15,694 

-2.5% 

Real  Estate  Quarterly  Highlights 

•  Office  vacancy  decreased  significantly  due  to  the  leasing  of  large  spaces  in  the 
Roundhouse  and  501  Cesar  Chavez  for  approximately  5  years. 

•  Average  vacancy  remains  very  low.  This  is  the  result  of  the  combined  effects  of  (a) 
increasing  demand  associated  with  general  economic  improvements,  (b)  decreased 
supply  due  to  the  occupancy  of  Piers  19,  23,  27,  27  V2,  29,  29  V2,  30,  and  32  by  the 
America's  Cup  Event  Authority,  and  (c)  the  relocation  of  22  of  the  37  tenants  displaced 
by  the  America's  Cup  Event  Authority  to  other  Port  property. 

•  Delinquency  rate  continues  to  decline  due  to  rising  revenues  and  successful 
collections  efforts.  Notably,  approximately  60%  of  the  delinquent  amount  is  due  from 
one  tenant,  Pier  38  Maritime  Recreation  Center,  Inc.  This  amount  is  currently  under 
litigation  and  is  anticipated  to  remain  a  delinquent  account  for  the  foreseeable  future. 

•  Annual  rent  adjustments  are  up  to  date. 

•  Fixed  Rent  and  Parking  Lot  rents  are  down  significantly  compared  to  Q1  FY  2011  -1 2 
due  to  the  displacement  of  tenants  for  the  America's  Cup  and  the  Cruise  Terminal 
Projects. 


Vacancy  tracking  was  previously  performed  at  the  end  of  the  Z"''  and  4""  quarters  of  each  fiscal  year.  Quarterly  tracking 
did  not  begin  until  FY  2012-13.  Therefore,  vacancy  figures  for  Ql  FY  2011-12  were  not  available,  so  the  data  above  is 
from  the  next  quarter  where  data  was  available,  Q2  FY  2011-12. 

Retail  vacancy  was  not  tracked  prior  to  Ql  FY  2012-13. 
^  Percentage  Rents  include  both  the  base  and  overage  rents. 

Other  Real  Estate  revenues  include  special  event  and  encroachment  permits. 
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•    The  MOU  to  reimburse  the  Port  for  rent  lost  due  to  the  America's  Cup  has  not  resulted 
in  payments  to  the  Port  through  Q1  FY  201 2-1 3.  This  is  the  result  of  the  MOU's 
definitions  and  methodology.  The  table  below  illustrates  the  calculation  methodology, 
and  shows  that  the  cumulative  reimbursement  due  the  Port  through  Q1  FY  201 2-1 3  is 
approximately  negative  $77,000,  which  will  serve  to  reduce  any  future  reimbursement 
due. 


Reimbursement  ($000) 

Q3FY 
2010-11 

Q4FY 
2010-11 

Q1  FY 
2011-12 

Q2  FY 
2011-12 

Q3  FY 
2011-12 

Q4  FY 
2011-12 

Q1  FY 
2012-13 

Forecasted  Revenue  from 
Race  Facilities 

$501 

$599 

$669 

$585 

$516 

$617 

$688 

LESS  Actual  Revenue  from 
Race  Facilities 

507 

665 

692 

495 

467 

729 

324 

LESS  Relocated  Tenant 
Revenue^ 

0 

0 

0 

3 

4 

32 

61 

LESS  Increase  in  Percentage 
Rent  Revenue  from  Non-Race 
Facilities^ 

0 

0 

0 

0 

0 

0 

273 

=  Reimbursement  Due  Port 

(6) 

(66) 

(23) 

87 

45 

(145) 

30 

Cumulative  Amount  Due 

$(6) 

$(72) 

$(95) 

$(8) 

$37 

$(107) 

$(77) 

•  Parking  Meters  and  Fines  continue  to  grow  significantly  due  to  the  addition  of  new 
meters  and  utilization  of  traffic  enforcement  officers. 

Real  Estate  Outlook  Through  the  End  of  FY  2012-13 

While  not  contributing  to  the  reporting  quarter,  a  number  of  leasing  activities  will  impact 
revenues  through  June  30,  2013  which  were  NOT  assumed  in  the  FY  2012-13  budget. 

The  following  negative  factors  will  reduce  revenues: 

•  The  Second  Amendment  to  the  Autodesk,  Inc.  lease  will  increase  Port  revenues  in  the 
long  term,  but  decrease  revenues  through  the  end  of  FY  201 2-1 3  by  $1 50,000  during 
their  construction  period 

•  Parking  meter  and  fine  revenue  is  forecasted  to  decrease  by  approximately  $1 1 0.000 
in  FY  2012-13  due  to  permanent  removal  of  33  parking  meters  along  Jefferson  Street. 
The  meter  removal  is  a  component  of  the  Public  Realm  Project  to  improve  the 
pedestrian  experience  in  Fisherman's  Wharf. 


This  is  a  conservative  forecast  based  on  the  January  2011  rent  roll,  inflated  by  CPI  adjustments.  Actual  revenues,  as 
shown  above,  have  typically  exceeded  this  conservative  forecast. 

^  Reimbursement  is  offset  by  actual  revenues  received  from  tenants  that  relocated  from  a  race  venue  to  other  Port  propertv. 
'  The  MOU  assumes  that  any  growth  above  3%  which  occurs  outside  the  America  s  Cup  venues  during  the  entire  (Quarter  in 
which  a  racing  event  is  held  is  the  result  of  the  America's  Cup.  Therefore,  such  growth  above  3^c  reduces  any 
reimbursement  due  the  Port. 
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However,  the  negative  factors  above  are  estimated  to  be  offset  by  the  following  positive 
factors: 


•  Annmunition,  LLC  signed  a  5  year  lease  for  a  large  office  space  in  the  Roundhouse 
which  will  generate  additional  revenue  of  $100,000  in  FY  2012-13. 

•  New  rent  revenues  from  the  new  Mission  Rock  Resort  tenancy  will  begin  in  January 
2013,  and  are  estimated  to  generate  approximately  $100,000  in  FY  2012-13. 

•  Although  award  of  a  lease  for  a  new  restaurant  at  395  Terry  Francois  (the  foot  of  Pier 
50)  is  expected  in  the  next  few  months,  new  rent  revenues  will  not  be  generated  until 
FY  2013-14. 

•  The  Exploratorium  is  scheduled  to  open  April  17,  2013,  and  generate  new  parking  and 
percentage  rent  of  approximately  $50,000  through  FY  2012-13. 

•  The  SFMTA  has  submitted  notice  to  terminate  its  lease  at  Pier  70  (for  Auto-Return), 
which  generates  approximately  $1 .8  million  in  annual  rent,  at  the  end  of  the  current 
fiscal  year.  While  this  will  not  impact  FY  2012-13  rents,  the  significance  of  this  rent 
loss  will  have  negative  impacts  on  FY  2013-14  revenues  unless  a  new  tenant  can  be 
installed. 

Maritime 

The  following  information  analyzing  revenues  from  Maritime  uses  has  been  added  since  the 


Maritime 

Q1  FY  2011-12 

Q1  FY  2012-13 

Increase/ 
(Decrease) 

Operating  Indicators 

Cargo  Tonnage  (Metric  Tons) 

292,947 

352,114 

20.2% 

Cruise  Passengers 

64,351 

61,356 

-4.7% 

Ship  Repair  Days  

156 

189 

21.2% 

Revenues  Received  ($000) 

Cargo 

$1,083 

$1,605 

48.2% 

Ship  Repair 

0 

498 

N/A 

Harbor  Services 

479 

503 

4.9% 

Cruise 

897 

820 

-8.5% 

Fishing 

536 

508 

-5.2% 

Other  Maritime^" 

464 

402 

-13.5% 

Total  Maritime 

$3,460 

$4,337 

25.4% 

Maritime  Highlights 

•  Cargo  activities  increased  by  20.2%.  Cargo  activities,  primarily  in  aggregates 
increased  by  23%,  when  compared  to  the  same  quarter  the  prior  year.  This  is  a 
positive  indicator  of  economic  recovery. 

•  Cargo  revenues  have  risen  due  to  an  increase  in  cargo  activities  and  as  a  result  of  a 
shift  in  payment  timing  (annual  wharfage  from  Recology  was  paid  in  Q2  last  year 


'"  Other  Maritime  consists  of  revenues  such  as  ferry  services  and  office  space  related  to  maritime  use. 
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instead  of  Q1).  Another  driver  for  the  positive  variance  is  San  Francisco  Bay 
Railroad's  continued  strong  growth  from  last  year  due  to  need  of  rail  transport  of 
contaminated  soils  from  projects  such  as  the  Central  Subway,  Hunters  Point  and 
Downtown  construction  projects.  San  Francisco  Bay  Railroad  generates  cargo 
revenue  for  the  Port  based  on  a  per  railcar  transport,  therefore  this  revenue  is  subject 
to  their  project  volumes. 

•  The  number  of  days  a  ship  was  in  for  repair  is  up  21 .2%  from  1 56  to  1 89.  This  was 
the  result  of  completing  Central  Basin  dredging  in  September  201 1 ,  which  allowed 
larger  ships  to  come  in  for  repair.  Typically  the  larger  ships  stay  longer  generating 
higher  revenues. 

•  BAE  Ship  repair  generated  an  overage  rent  of  $260,000  compared  to  zero  overage  in 
the  same  quarter  the  prior  year  (additional  growth  in  Ship  Repair  revenue  is  due  to  a 
shift  in  base  rent  payment  timing).  This  is  mainly  due  to  the  Central  Basin  dredging 
completed  in  September  201 1  which  enables  larger  ships  to  come  for  larger  repair 
projects. 

•  The  unfavorable  variance  in  Other  Maritime  of  $62,000,  when  compared  to  the  same 
quarter  the  prior  year,  was  entirely  due  to  August  and  September  dockage  billings  for 
Matson  Navigation  which  were  incorrectly  classified  in  Other  Maritime  in  the  prior  year. 
In  the  current  year,  the  mistake  was  corrected  and  the  revenue  was  classified  in 
Cargo. 

•  The  number  of  cruise  passengers  decreased  by  2,995  or  4.7%  when  compared  to 
same  quarter  last  year.  However,  the  number  of  cruise  passengers  is  projected  to  be 
200,000  through  the  end  of  fiscal  year,  compared  to  1 59,000  in  FY  201 1  -1 2. 

Maritime  Outlook  Through  the  End  of  FY  201 2-1 3 

•  Port  staff  expects  continued  strong  growth  in  Ship  Repair  due  to  the  continued  benefit 
of  the  deepening  of  the  Central  Basin  and  the  relatively  new  shore  side  power  at  Pier 
68. 

•  Cruise  calls  booked  for  the  remainder  of  the  current  fiscal  year  is  45  compared  to  35 
calls  the  same  quarters  last  year. 

•  Port  staff  expects  growth  in  ferry  services  due  to  an  increase  in  dockage  and  wharfage 
rates  in  2012. 

•  Tideline  Marine  Group,  a  water  taxi  operator,  started  operations  during  Fleet  Week 
2012.  Receipt  of  the  first  percentage  rent  payment  will  be  included  in  the  next 
quarterly  report. 

•  San  Francisco  Bay  Railroad  volume  continues  strong  growth  over  the  prior  year. 
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Conclusion 


As  shown  in  the  table  below,  Port  total  revenue  in  Q1  FY  2012-13  is  slightly  higher  than  the 
same  quarter  for  the  prior  year.  Minor  decreases  in  Real  Estate  revenues,  largely  the  result 
of  tenant  displacements  due  to  the  America's  Cup  and  Cruise  Terminal  Projects,  have  been 
offset  by  increases  in  Maritime  and  Other  Port  Revenues. 


Division  ($000) 

Q1  FY  2011-12 

Q1  FY  2012-13 

Increase/ 
(Decrease) 

Real  Estate  Revenue 

$16,100 

$15,694 

-2.5% 

Maritime  Revenue 

3,460 

4,337 

25.4% 

Other  Port  Revenues 

683 

764 

1 1 .8% 

Port  Total 

$20,243 

$20,795 

2.7% 

Staff  estimates  that  the  new  negative  factors  discussed  above,  which  were  not  assumed  in 
the  P{  2012-13  budget,  will  be  offset  by  new  positive  factors.  Absent  an  unforeseen  impact, 
staff  estimates  that  the  overall  Port  revenue  growth  of  2.7%  observed  in  Q1  FY  2012-13  will 
be  maintained  through  the  end  of  the  fiscal  year. 


Prepared  By:         Nate  Cruz,  Analyst 

Real  Estate  Division 

Marilyn  Yeh,  Analyst 
Maritime  Division 

For:  Susan  Reynolds,  Deputy  Director 

Real  Estate  Division 

Peter  Dailey,  Deputy  Director 
Maritime  Division 

Elaine  Forbes,  Deputy  Director 
Finance  and  Administration 
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SAN  FRANCISCO 
PORT  COMMISSION 


JANUARY  24,  2013 
MINUTES  OF  THE  MEETING 


GOVERNMENT 
DOCUMENTS  DEPT 

FEB  -  8  2013 


MEMBERS,  PORT  COMMISSION 
HON.  DOREEN  WOO  HO,  PRESIDENT 
HON.  KIMBERLY  BRANDON,  VICE  PRESIDENT 
HON.  WILLIE  ADAMS 
HON.  LESLIE  KATZ 


SAN  FRANCISCO 
PUBLIC  LIBRARY 


MONIQUE  MOYER,  EXECUTIVE  DIRECTOR 
AMY  QUESADA,  COMMISSION  SECRETARY 


CITY  &  COUNTY  OF  SAN  FRANCISCO 
PORT  COMMISSION 

MINUTES  OF  THE  SPECIAL  MEETING 
JANUARY  24,  2013 

1 .  CALL  TO  ORDER  /  ROLL  CALL 

Port  Commission  President  Woo  Ho  called  the  meeting  to  order  at  1 :35  p.m.  The 
following  Commissioners  were  present:  Doreen  Woo  Ho,  Kimberly  Brandon,  and 
Willie  Adams.  Commissioner  Leslie  Katz  arrived  at  1 :40  p.m. 

2.  APPROVAL  OF  MINUTES  -  December  1 1 ,  201 2 

ACTION:  Commissioner  Brandon  moved  approval;  Commissioner  Adams  seconded 
the  motion.  All  of  the  Commissioners  were  in  favor.  The  minutes  of  the  December  1 1 , 
2012  meeting  were  adopted. 

3.  PUBLIC  COMMENT  ON  EXECUTIVE  SESSION 

4.  EXECUTIVE  SESSION 

A.  Vote  on  whether  to  hold  closed  session. 

ACTION:  Commissioner  Brandon  moved  approval;  Commissioner  Adams 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor. 

At  1 :36  p.m.,  the  Commission  withdrew  to  executive  session  to  discuss  the 
following  matters: 

(1)  CONFERENCE  WITH  LEGAL  COUNSEL  REGARDING  EXISTING  and 
ANTICIPATED  LITjGATION  MATTERS.  (Discussion) 

a.  Discuss  existing  litigation  matter  pursuant  to  California  Government 
Code  Section  54956.9(a)  and  San  Francisco  Administrative  Code 
67.10(d): 

X_  As  Defendant   As  Plaintiff 

•    Cypress  Security,  LLC  v.  City  and  County  of  San  Francisco  filed 
January  27,  2012,  in  the  Superior  Court  of  the  State  of  California, 
County  of  San  Francisco  (Case  No.  CGC-1 2-51 7696). 

b.  Discuss  anticipated  litigation  matter  pursuant  to  California  Government 
Code  Section  54956.9(b)(3)(B)  and  San  Francisco  Administrative  Code 
Section  67.10(d): 

X  As  Defendant         As  Plaintiff 


•    Facts  and  circumstances:  The  Port  entered  into  an  Exclusive 
Negotiation  Agreement  with  Seawall  Lot  337  Associates,  LLC 
("Developer"),  effective  September  15,  2010.  The  Port  Commission 
has  been  advised  that  one  of  the  two  members  comprising 
Developer  has  withdrawn  from  the  limited  liability  company.  A  law 
firm  representing  an  unknown  party  asserts  that  the  Port's  failure  to 
reissue  a  request  for  qualifications  and  a  request  for  proposals  for  a 
developer  for  SWL  337  is  a  violation  of  local  ordinances  and 
applicable  case  law. 


(2)  CONFERENCE  WITH  LEGAL  COUNSEL  AND  REAL  PROPERTY 

NEGOTIATOR  -  This  is  specifically  authorized  under  California  Government 
Code  Section  54956.8.  *This  session  is  closed  to  any  non-Citv/Port 
representative: 


a.  Property:  AB  871 9,  Lot  002,  also  known  as  Seawall  Lot  337,  AB  9900, 
Lot  62,  also  known  as  China  Basin  Park,  and  AB  9900,  Lot  048  and  AB 
9900,  Lot  048H,  also  known  as  Pier  48  (all  bounded  generally  by  China 
Basin,  the  San  Francisco  Bay,  Mission  Rock  Street,  and  Third  Street) 
Person  Neootiatino:  Port:  Byron  Rhett,  Deputy  Director,  Planning  & 
Development 

*NeQotiatinq  Parties:  Jack  Bair,  SWL  337  Associates,  LLC 

b.  Property:  AB  4052;  41 1 1 ,  lots  3  and  4;  also  known  as  Pier  70 
Waterfront  Site,  located  near  the  intersection  of  22"^  Street  and  Illinois 
Person  Negotiating:  Port:  Byron  Rhett,  Deputy  Director,  Planning  and 
Development 

*Negotiating  Parties:  Forest  City  Development  California:  Kevin  Ratner 
and  Alexa  Arena 

5.     RECONVENE  IN  OPEN  SESSION 

At  3:20  p.m.,  the  Port  Commission  withdrew  from  executive  session  and 
reconvened  in  open  session. 

ACTION:  Commissioner  Brandon  moved  approval  to  adjourn  closed  session  and 
reconvene  in  open  session.  Commissioner  Adams  seconded  the  motion.  All  of  the 
Commissioners  were  in  favor. 

Commissioner  Brandon  disclosed  that  Item  4A(2)b  regarding  Pier  70  was  removed 
from  the  closed  session  agenda  and  was  not  discussed. 

ACTION:  Commissioner  Brandon  moved  approval  to  not  disclose  any  information 
discussed  in  closed  session;  Commissioner  Adams  seconded  the  motion.  All  of  the 
Commissioners  were  in  favor. 
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6.     PLEDGE  OF  ALLEGIANCE 


7.  ANNOUNCEMENTS:  The  Port  Commission  Secretary  announced  the  following: 

A.  Announcement  of  Prohibition  of  Sound  Producing  Electronic  Devices  during  the 
Meeting:  Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers 
and  similar  sound-producing  electronic  devices  are  prohibited  at  this  meeting. 
Please  be  advised  that  the  Chair  may  order  the  removal  from  the  meeting  room 
of  any  person(s)  responsible  for  the  ringing  of  or  use  of  a  cell  phone,  pager,  or 
other  similar  sound-producing  electronic  device. 

B.  Announcement  of  Time  Allotment  for  Public  Comments:  Please  be  advised  that 
a  member  of  the  public  has  up  to  three  minutes  to  make  pertinent  public 
comments  on  each  agenda  item  unless  the  Port  Commission  adopts  a  shorter 
period  on  any  item. 

8.  EXECUTIVE 

A.    Election  of  Port  Commission  Officers 

Commission  President  Doreen  Woo  Ho  -  I  call  for  nominations  or  open  the  floor 
for  nominations  of  Port  Commission  President. 

Commission  Vice  President  Kimberly  Brandon  -    I  nominate  Commissioner 
Woo  Ho  as  Port  Commission  President. 

Commissioner  Leslie  Katz:     I  second  the  motion. 

Commission  President  Doreen  Woo  Ho  -  Are  there  any  other  nominations? 

Commissioner  Willie  Adams  -  I  move  to  close  nominations. 

Commission  President  Doreen  Woo  Ho  -  I  call  for  a  vote. 

All  of  the  Commissioners  were  in  favor. 

Commission  President  Doreen  Woo  Ho  -  Before  we  go  on,  I  just  wanted  to  say  a 
few  words,  just  having  been  re-nominated  and  elected.  This  past  year  has  been 
absolutely  a  very  exciting  and  productive  year  I  think  for  the  commission  and  for 
myself,  and  I  wanted  to  thank  number  one  my  fellow  commissioners  for  their 
support  and  work,  particularly  Commissioner  Brandon  who  has  been  Vice 
President  and  we  have  worked  on  many  things  together. 

I'd  like  to  thank  the  executive  director,  Monique  Moyer,  and  the  staff,  and  also 
members  of  the  City  staff  -  Jennifer  Matz  and  her  team,  because  we've  worked 
very  closely  in  this  past  year  on  some  very  major  projects.  We  have  some  major 
things  coming  up  this  year,  with  the  Exploratorium  opening  soon,  the  Americas 
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Cup  --  a  lot  of  the  things  that  we've  done  up  and  down  the  Port.  I  probably  will 
forget  to  nanne  a  lot  of  things,  especially  in  the  open  space  as  well. 

We've  made  a  lot  of  progress.  We  also  are  working  on  things  like  the  South 
Beach  Marina,  and  it's  been  a  wonderful  partnership  working  with  the 
community,  with  so  many  stakeholders,  with  other  parts  of  the  city,  as  well  as  my 
fellow  commission  members  and  the  staff.  I  feel  very  privileged  to  have  this 
opportunity  to  continue  serving  in  this  capacity  and  hope  that  we  will  all  do  a 
great  job  this  year.  Thank  you. 

Commission  President  Woo  Ho  - 1  call  for  nominations  for  vice  president. 

Commissioner  Willie  Adams  - 1  would  like  to  nominate  Kimberly  Brandon  for  vice 
president  of  the  Port  Commission. 

Commissioner  Leslie  Katz  - 1  second  the  motion. 

Commission  President  Doreen  Woo  Ho  -  Are  there  any  other  nominations? 
Commissioner  Willie  Adams  -  I  move  to  close  the  nominations. 
Commission  President  Doreen  Woo  Ho  -  I  call  for  a  vote. 
All  of  the  Commissioners  were  in  favor. 

Commission  Vice  President  Kimberly  Brandon  - 1  look  fonA/ard  to  another 
exciting  year.  Thank  you  everyone. 

B.    Executive  Director's  Report: 

Executive  Director  Monique  Moyer  -  Thank  you  all  for  joining  us  today  and  for 
the  rest  of  the  year.  Thank  you  Commissioners  for  agreeing  to  serve  or  being 
nominated  to  serve  as  officers  of  the  Commission  for  the  next  year.  It's  going  to 
be  a  lot  of  fun  and  a  really  hectic,  busy  year. 

•    2013  Cruise  Season  commences  on  Januan/  29.  2013 

Our  2013  cruise  season  will  officially  kick  off  on  Tuesday,  January  29.  2013 
with  the  calling  of  the  P&O  Ship  Aurora.  She  is  coming  in  to  Pier  35,  marking 
the  first  cruise  of  the  year.  She  is  carrying  1 800  passengers  who  are  on  a 
106-day  round-the-world  cruise.  They  left  Southampton,  England  on  January 
7;  they  will  return  on  April  24,  the  Port's  150th  anniversary.  It's  a  wonderful 
start  to  their  new  year  to  be  able  to  go  around  the  world  and  call  here  in  San 
Francisco.  This  call  by  the  Aurora  will  be  quickly  followed  by  two  other  round- 
the-world  ships  in  early  February.  Cunard's  Queen  Victoria  will  be  calling  on 
Super  Bowl  Sunday,  February  3;  and  Costa  Cruise's  Costa  Deliziosa  will  be 
calling  overnight  on  February  5  and  6.  We  are  looking  forward  to  welcoming 
passengers  from  around  the  world. 
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In  total  we  are  expecting  66  ship  calls  this  year,  with  approximately  200,000 
cruise  passengers.  All  of  these  calls  will  be  at  Pier  35  while  the  Pier  27  cruise 
terminal  is  completing  its  phase  one  construction  and  then  becoming  part  of 
the  Americas  Cup  Village.  There  will  be  eight  double  headers  throughout  this 
cruise  season,  so  we  will  be  seeing  eight  days  where  there  are  multiple  ships 
in  port. 

The  most  exciting  news  for  us  is  the  first  cruise  ship  to  ever  be  home  ported 
in  San  Francisco.  It's  a  ship  that's  going  to  be  based  here  for  an  extended 
period  of  time  picking  up  and  dropping  off  passengers  who  are  starting  and 
ending  cruises.  Grand  Princess'  maiden  call  will  be  on  Saturday,  March  16, 
2013.  She  will  be  carrying  2600  passengers  and  will  be  offering  round-trip 
cruises  throughout  the  year  to  Hawaii,  Alaska,  Mexico,  and  up  and  down  the 
California  coast.  We're  excited  to  have  the  Grand  Princess  at  Pier  35.  In 
total,  the  Grand  Princess  will  call  25  times  in  2013,  and  another  25  times  in 
2014  for  a  total  of  50  weeks  of  50  calls. 

In  order  to  make  sure  that  we  are  able  to  provide  our  very  best  customer 
service  and  our  best  facilities  we  are  hosting  a  kickoff  cruise  overview 
meeting  in  early  April  with  all  of  our  operational  stakeholders  such  as  our 
maritime  unions,  the  U.S.  Coast  Guard,  U.S.  Customs,  San  Francisco  Police 
Department,  Department  of  Parking  and  Traffic,  San  Francisco  Travel,  San 
Francisco  Airport,  etc.  We're  looking  forward  to  getting  that  meeting  kicked 
off  and  getting  everybody  ready  and  willing  to  help  out  with  our  amazing 
season. 

We  are  also  going  to  be  marking  our  season  by  hosting  the  American 
Association  of  Port  Authorities  annual  cruise  seminar  here  on  April  24 
through  26,  201 3  at  the  same  time  that  we'll  be  celebrating  our  1 50th 
anniversary.  We  are  hoping  to  have  most  of  the  CEOs  of  the  major  lines 
come  in  and  talk  about  where  the  status  of  the  industry  is,  get  a  chance  to 
look  at  the  new  cruise  ship  terminal,  and  basically  celebrate  cruise  in  San 
Francisco.  It's  a  very  exciting  year  for  us.  We  are  off  and  running  in  that 
attribute. 

•   2013  Port  Calendar 

For  the  record  we  annually  prepare  a  calendar.  It  started  out  as  a  marketing 
tool  with  our  cruise  lines  and  has  grown  to  be  something  that  is  enjoyed 
pretty  widely  throughout  the  northern  California  area.  When  we  are  late  in 
sending  out  our  calendar  we  get  a  lot  of  calls  about  where  is  the  calendar? 
This  year  we  prepared  an  anniversary  calendar  that  shows  a  lot  of  different 
great  things  in  addition  to  the  Giants  schedule,  which  is  what  it's  most 
coveted  for.  It  has  the  Port  Commission  meetings,  the  second  most  coveted 
item,  our  cruise  calls,  and  a  lot  of  other  great  events  that  are  going  on  here  at 
the  waterfront,  although  the  amount  of  events  grows  every  single  day. 
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They're  not  all  captured  here. 


One  of  the  fun  things  about  it  this  year  is  our  staff  did  a  timeline  from  1 863, 
our  inception  date,  through  the  present,  and  it  obviously  couldn't  capture 
everything.  For  example,  the  Panama  Canal  is  not  captured  here.  I  want  to 
mention  that  we  weren't  able  to  mention  all  of  our  partners.  We  did  mention 
the  founding  of  the  ILWU,  but  we  neglected  to  mention  a  couple  that  I  would 
like  to  put  into  the  record. 

The  Pacific  Coast  Marine  Firemen,  Oilers,  Water  Tenders  and  Wipers 
Association  was  founded  in  1883  here.  The  Coast  Seamen's  Union,  now  the 
Sailors'  Union  of  the  Pacific,  was  founded  in  1885.  The  Marine  Cooks  and 
Stewards  Union  was  founded  in  1901 .  The  Ferryboatmen's  Union  of  the 
Pacific,  which  is  now  the  Inlandboatmen's  Union  of  the  Pacific,  was  founded 
in  1918.  The  San  Francisco  Bar  Pilots  actually  were  founded  well  before  us 
in  1849,  so  they  wouldn't  have  made  the  timeline  anyway,  but  a  lot  of  great 
events  did  happen  including  the  founding  of  the  International  Longshore  and 
Warehouse  Union  in  1934. 

I  have  to  correct  a  couple  of  mistakes.  One  is  that  it  was  Warren  G.  Harding 
who  died  at  the  Grand  Palace  Hotel.  We  have  a  little  offset  where  it  shows 
that  it  was  John  Calvin  Coolidge;  it's  actually  Warren  G.  Harding.  So  for  all  of 
you  that  have  been  emailing  and  calling  me  and  encouraging  me  to  hire 
historians  --  many  of  you  who  are  in  the  room  --  yes,  we  know  that  one  is  a 
mistake. 

There  is  another  which  nobody  has  called  about,  but  Barack  Obama  was 
spelled  with  two.  If  you  caught  that  one,  you  get  brownie  points.  My  kudos  to 
all  the  Port  staff  who  prepared  this,  and  my  sincere  apologies  for  the 
misspelling  of  our  president's  name  and  the  omissions  of  some  of  our  great 
partners. 

•    Piers  30-32  Citizens  Advisory  Committee  subcommittees  created 

(Transportation.  Land  Use/Public  Trust/Design,  Neighborhood  Qualitv  of  Life, 
and  Finance) 


I  wanted  to  make  sure  that  the  commissioners  and  the  public  knew  that  our 
Piers  30-32  Citizens  Advisory  Committee  continues  to  work  tirelessly,  and 
they  have  now  created  four  subcommittees  to  continue  on  with  all  that  they 
are  doing.  The  subcommittees  are  the  Transportation  Subcommittee:  a 
subcommittee  on  land  use,  public  trust  and  design;  a  subcommittee  on 
neighborhood  quality  of  life;  and  a  subcommittee  on  finance. 

The  committees  are  working  out  their  meeting  schedules  now,  but  all  of  their 
meetings  and  minutes  will  be  posted  on  the  Port  and  the  Office  of  Economic 
and  Workforce  Development's  Web  sites.  The  Piers  30-32  CAC  generally 
meets  on  the  first  and  third  Mondays  of  every  month  at  6:30  p.m.,  and  where 
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those  Mondays  are  holidays  they  meet  on  the  very  next  Tuesday.  The  last 
meeting  was  just  held  this  past  Tuesday,  January  22;  the  next  one  will  be 
February  4,  then  February  19,  which  is  a  Tuesday;  March  4,  and  March  18. 

The  neighborhood  and  quality  of  life  subcommittee  will  meet  on  January  17, 
2013  at  6:30  p.m.  Land  Use  will  meet  on  January  30,  2013  at  4:30  p.m.; 
Finance,  January  30,  2013  at  6:30  p.m.  All  of  these  meetings  have  been 
taking  place  at  Pier  One.  We're  very  pleased  and  thankful  to  all  the 
volunteers  who  are  coming  out  tirelessly  to  help  us  move  forward  with  our 
concept  for  the  Piers  30-32. 

San  Francisco  Giants  awarded  the  California  Governor's  Environmental  and 
Economic  Leadership  Award 

Congratulations  to  the  San  Francisco  Giants  who  on  Tuesday,  January  22, 
2013  were  awarded  the  California  Governor's  Environmental  and  Economic 
Leadership  Award,  it  is  California's  highest  environment  honor.  It  is  given  to 
entities  or  individuals  who  demonstrate  exceptional  leadership  and  made 
notable,  viable  contributions  in  conserving  California's  precious  resources, 
protecting  and  enhancing  our  environment,  building  public  private 
partnerships,  and  strengthening  the  state's  economy.  Congratulations  to  the 
Giants.  Thank  you  very  much  for  your  environmental  stewardship  and  your 
continuing  to  set  the  bar  very  high  for  the  rest  of  your  colleagues  --  who  must 
be  quite  happy  with  you  by  now. 

Commendation  for  Curtis  Fossum.  upon  his  retirement  as  Executive  Officer 
of  the  State  Lands  Commission 

Curtis  Fossum  is  the  executive  officer  of  the  State  Lands  Commission,  a 
position  he  has  held  for  the  past  two  years.  He  has  been  in  the  counsel  office 
with  the  State  Lands  Commission  since  1977  and  most  recently  took  over  the 
role  of  executive  officer  in  November  of  2010. 

Curtis  has  decided  that  he  will  retire,  in  fact,  he  is  supposed  to  be  retired,  but 
I  understand  you  can  still  reach  him  at  his  State  Lands  Commission  email 
address.  I'm  not  sure  what  kind  of  retirement  that  is  quite  yet.  Curtis,  having 
been  at  the  State  Lands  Commission  now  for  35  years,  has  been  an  amazing 
partner  with  the  Port. 

He  has  been  along  with  us  as  we've  tested,  enhanced,  elaborated  upon  the 
definition  of  public  trust  in  many  ways,  much  of  which  is  reflected  upon  this 
waterfront  from  the  Giants  ballpark  which  was  the  former  Pier  46,  to  this 
building  and  its  renovation,  to  a  number  of  different  things  that  we  have  done 
along  this  waterfront.  We  couldn't  have  done  it  without  the  partnership  of  the 
State  Lands  Commission  and  of  course  the  great  attorney  work  that  Curtis 
provided  us,  and  then  his  leadership  the  last  two  years. 


In  his  two  years  as  executive  officer  we  decided  to  really  give  him  a  run  for 
his  money,  and  we  got  him  doing  the  America's  Cup  with  us  as  well  as  a 
cruise  ship  terminal  and  maybe  a  Warriors  arena  and  a  bunch  of  other 
things.  We  keep  throwing  things  at  him,  and  he  keeps  bouncing  back  and 
helping  us  out  in  a  great  way. 

On  behalf  of  all  of  us  at  the  Commission  and  at  the  staff,  Curtis,  we  just  want 
to  say  a  very  hearty  thank  you  for  all  that  you've  done.  You  never  started  the 
sentence  with  a  no;  you  always  started  with,  "Well,  that's  very  interesting."  Of 
course  it's  always  very  interesting.  We  appreciate  that  you  kept  an  open 
mind,  and  that  you  worked  to  achieve  an  alignment  of  interest  between  all  of 
the  disparate  needs  that  the  Port  of  San  Francisco  has  with  the  disparate 
needs  that  the  State  Lands  Commission  and  the  fiduciary  responsibility  that 
the  State  Lands  Commission  has. 

You  have  been  a  terrific  help  to  us;  we  could  not  have  done  it  without  your 
very  talented  intellect.  Frankly  it's  been  very  fun  to  work  with.  We  know  you 
are  leaving  the  staff  behind  in  very  good  hands  with  Jennifer  at  the  helm,  but 
we  will  miss  you  very  much.  On  behalf  of  all  of  us  thank  you,  and  I  hope  you 
take  a  little  time  to  drive  the  waterfront  and  enjoy  the  fruits  of  your  labors, 
your  late  nights,  and  pages  and  pages  and  pages  of  documentation.  Thank 
you  very  much. 

Commission  President  Doreen  Woo  Ho  -  On  behalf  of  the  Port  Commission 
and  the  Port  of  San  Francisco  we  have  a  little  plaque  to  give  you,  Curtis.  It 
states:  Recognizing  35  plus  years  of  dedicated  service  to  protect  and  uphold 
the  public  trust  values  and  needs  of  California's  precious  tidelands,  and  for 
his  thoughtful  guidance,  counsel  and  partnership  in  support  of  revitalizing 
San  Francisco's  historic  waterfront,  we  extend  our  deep  appreciation  and 
hearty  congratulations  to  Curtis  Possum  on  his  retirement. 

Curtis  Possum  -  Thank  you  very  much.  I  promise  not  to  go  over  three 
minutes  on  this;  I  know  that's  all  the  time  I'm  allotted  as  a  member  of  the 
public.  First  of  all,  President  Woo  Ho  and  Commissioners  Brandon,  Adams 
and  Katz,  thank  you  all  very  much  for  having  me  here  today.  It's  been  an 
honor  to  appear  before  you. 

I  am  pleased  to  take  this  opportunity  to  express  appreciation  for  the  positive 
working  relationship  between  the  Port  and  the  State  Lands  Commission  that 
has  developed  over  the  last  two  decades,  and  give  credit  to  those  who 
initiated  that  relationship  and  who  have  helped  make  it  more  mature.  There 
are  a  number  of  individuals  in  both  agencies  that  have  spent  significant  time 
and  effort  to  better  understand  each  of  our  respective  responsibilities  and 
work  towards  the  common  goal  of  improving  San  Francisco's  waterfront  and 
maritime  operations  in  the  public's  best  interest. 


You  truly  have  a  remarkable  staff,  led  by  Monique  Moyer.  I  have  personally 
had  the  privilege  of  working  with  several  of  the  Port's  outstanding 
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professionals  including  Byron  Rhett,  Diane  Oshima,  Joanne  Sakai,  Brad 
Benson,  Jonathan  Stern,  and  many  others  on  many  significant  projects  to 
enhance  an  already  vibrant  waterfront.  In  the  last  four  years  as  I  served  as 
the  State  Lands  Commission's  chief  counsel  and  executive  officer,  I 
witnessed  firsthand  the  progress  that  came  from  open  and  frank  discussions 
regarding  proposed  projects.  Whether  the  result  i  compromise  or 
concurrence,  or  cooperation  in  design  or  legislation,  the  results  have  ail  been 
very  positive. 

The  Port  has  a  lot  on  its  plate  right  now  with  the  America's  Cup,  the 
Exploratorium,  cruise  ship  terminal.  Pier  70,  Piers  30  and  32  to  name  just  a 
few.  The  cooperation  of  the  Port  and  City  of  San  Francisco  and  the  State 
Lands  Commission  has  already  resulted  in  significant  projects  such  as  the  At 
AT&T  Park,  the  Ferry  Building,  and  the  future  redevelopment  of  Hunters 
Point,  Candlestick,  and  Treasure  Island. 

I  can  assure  you  that  the  State  Lands  Commission's  leadership  will  continue 
to  strive  to  assist  the  Port  in  making  San  Francisco's  waterfront  one  of  the 
best  in  the  world.  I  can  safely  say  this  because  as  we  speak  the  State  Lands 
Commission  right  now  has  a  new  chair  who  just  happens  to  be  a  former 
mayor,  and  its  new  executive  officer,  Jennifer  Lucchesi,  who  grew  up  in  the 
Bay  Area  has  worked  closely  with  the  Port  and  has  represented  the  State 
Lands  Commission  before  all  of  California's  ports.  She  is  very  familiar  with 
the  issues  involved  and  is  very  dedicated,  as  Monique  mentioned. 

I  am  confident  that  the  Port  of  San  Francisco  is  embarking  on  a  great  future 
as  it  enters  its  150*^  year,  and  it's  interesting  to  note:  150  years  seems  like  a 
long  time  --  it  is  a  long  time,  because  the  State  Lands  Commission  is  only 
celebrating  its  75"^  year  this  year.  You've  got  us  two  to  one.  This  will 
continue  to  be  a  world  renowned  destination  and  remain  a  vibrant  and  active 
industrial,  boating,  recreational,  and  commercial  fishing  port  but  especially  a 
people's  port.  Thank  you  very  much. 

Diane  Oshima,  Planning  and  Development  staff  -  I'm  representing  some 
remarks  on  my  own  behalf  as  well  as  for  Brad  Benson  who  unfortunately  is 
ill,  and  really,  truly  wanted  to  be  here  to  honor  you,  Curtis,  for  all  of  the  work 
that  you  have  done  to  make  it  possible  to  achieve  what  has  been  happening 
not  just  within  the  last  four  years  but  over  the  last  20. 

Having  spent  35  years  here,  it's  a  tribute  to  public  service  but  it's  also  the 
kind  of  investment  in  time  to  be  able  to  develop  the  wisdom  and  the 
experience  and  the  judgment  to  be  able  to  assess  a  lot  of  different  things  that 
are  coming  down  the  line  in  San  Francisco,  which  perhaps  are  pushing  the 
envelope  a  bit  and  creating  a  lot  of  test  cases  that  were  you  not  such  an 
experienced  and  thoughtful  advisor  on  this,  I  don't  think  that  we  would  have 
that  kind  of  collaboration  to  be  able  to  explore  some  of  these  possibilities. 
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From  Brad's  and  my  perspective,  going  through  a  lot  of  these  projects  where 
the  Port  Commission's  fiduciary  and  financial  responsibilities  as  an  enterprise 
agency  go  undervalued  in  many  public  contexts.  We  truly  appreciate  your 
stewardship  and  direction  to  help  us  test  out  some  unorthodox  proposals  that 
we've  thrown  at  you  and  Jennifer  over  the  years.  Among  those  say  are  Pier 
70,  which  we'll  be  hearing  more  about  today.  It  is  a  true  labor  of  love  for  the 
community  and  the  Port,  and  we  know  that  the  kinds  of  trust  exchanges  and 
the  types  of  legislative  initiatives  that  we  have  worked  on  together  maybe  left 
you  scratching  your  heads  a  bit.  We  hope  that  those  are  important  tools  that 
will  make  us  realize  the  kind  of  historic  preservation  and  maritime 
improvements  along  the  waterfront. 

Monique  referred  to  all  of  the  work  and  machinations  of  being  able  to  work 
the  America's  Cup  improvements,  find  creative  financing  means  to  be  able  to 
bring  that  all  about.  You're  going  to  be  really  celebrating  with  us  the  fruits  of 
all  of  those  labors. 

Probably  the  most  unorthodox  project  that  we  threw  at  you  was  the 
legislation  that  enabled  us  to  look  in  a  very  narrow  context  at  the  potential  of 
being  able  to  use  air  rights  for  affordable  housing  that  respond  to  some  of  the 
city's  needs  on  a  seawall  lot  that  also  can  deliver  trust  benefits  in  a  different 
format  than  we've  ever  contemplated  before.  It  gives  the  public  some 
appreciation  for  the  breadth  of  the  scope  of  the  improvements  that  we're 
considering  along  the  waterfront. 

I  want  to  thank  you  again  and  finally  to  your  succession  planning  and  the 
legacy  that  you  leave  with  State  Lands,  because  we  will  truly  value  the 
relationships  with  the  staff  that  follows  in  your  stead.  Thank  you  very  much. 

Bill  White,  with  the  law  firm  Shute,  Mihaly  and  Weinberger  -  I've  worked  with 
the  Port  and  the  city  and  others  for  close  to  1 0  years,  and  had  the  great 
privilege  of  working  very  closely  with  Curtis.  I  know  there  is  a  busy  agenda 
today  but  I  don't  know  if  I'm  going  to  get  another  opportunity  to  give  my 
appreciation  to  Curtis  for  everything  he's  done. 

In  those  10  years  that  I've  had  the  honor  to  work  with  Curtis,  the  only  time  I 
was  ever  really  let  down  was  the  time  I  discovered  that  Curtis  had  cut  off  his 
ponytail.  At  the  time  I  had  been  the  only  other  attorney  that  I  knew  of  that 
was  practicing  in  California  that  had  a  ponytail,  and  I  was  shocked  and 
dismayed  when  I  saw  that  right  around  the  time  he  was  applying  for  the 
executive  officer  job  it  had  mysteriously  vanished. 

I  tried  to  use  this  against  him  whenever  negotiations  on  a  difficult  matter  got 
a  little  tough.  I  would  just  remind  him  of  that  great  disappointment  but  it  never 
really  worked.  I  wanted  to  make  sure  that  now  that  you  are  retired  and  I  don't 
have  any  business  in  front  of  you  anymore,  Curtis,  I  want  you  to  know  it  was 
the  right  decision.  It  looks  so  much  better. 


M01242013 


-10- 


Seriously,  so  much  has  been  said  since  you've  announced  your  retirement 
both  here  and  elsewhere  about  how  dedicated  you  are  to  the  public  trust,  a 
stalwart  defender  of  the  public  interest.  How  much  you  love  the  law.  How 
much  you  love  history  but  I  think  the  most  important  thing  has  been  and 
Monique  summed  it  up,  you've  been  such  a  partner  with  us  here  in  the  city 
and  elsewhere  in  California  of  course,  but  especially  in  San  Francisco. 
We  have  brought  to  you  some  of  the  most  perplexing  public  trust  problems 
and  issues,  as  Diane  said  unorthodox  requests  and  you  have  just  risen  to  the 
occasion  each  time.  You've  just  been  a  creative  problem  solver,  and  as  a 
result  as  you  enjoy  your  retirement,  San  Francisco,  over  the  coming 
decades,  is  going  to  be  totally  transformed.  Not  just  the  Port;  Hunters  Point, 
Treasure  Island  and  other  places  on  the  Bay  outside  of  the  city  as  well.  That 
is  going  to  be  your  legacy.  All  of  us  here  in  the  city  owe  you  a  great  debt  of 
gratitude.  I  want  to  say  thank  you  and  good  luck  in  your  retirement. 

Jonathan  Stern,  Port  Planning  and  Development  staff  - 1  wanted  to  add  just  a 
very  few  words,  given  my  colleagues  have  already  done  so,  there  is  not 
much  left  to  say.  I  just  want  to  emphasize  that  perfect  blend,  Curtis,  you  have 
between  the  grounding  in  the  law,  the  precedent,  and  the  principles  of  the 
public  trust  and  the  willingness  to  listen  to  our  crazy  ideas  and  try  to  help 
merge  the  two  together.  Not  just  that  no  sentences  started  with  no,  but  they 
started  off  with,  "Hmm;  that's  an  interesting  theory." 

I  want  to  second  Monique's  thought  of  get  off  that  email,  and  we  also  wanted 
to  say  that  as  Port  staff  we  want  to  not  just  give  you  the  traditional  plaque. 
Port  staff  has  given  you  a  gift  to  help  you  actually  enjoy  your  retirement,  and 
my  colleague  will  deliver  a  gift  basket  of  San  Francisco  based  products  and 
some  Port  of  San  Francisco  swag  that  you  can  enjoy  in  your  retirement. 
Thank  you. 

Keith  Garner;  attorney  at  Sheppard  Mullin  -  My  colleague  Mike  Wilmar  and  I 
had  the  pleasure  of  working  with  both  the  Port  staff  and  with  State  Lands 
staff  and  Curtis  for  a  number  of  years.  Mike  is  retired;  he  welcomes  you  to 
the  club.  He  did,  however  didn't  want  to  miss  this  opportunity  to  give  you  a 
nice  sendoff,  so  he  sent  me  here  with  a  nice  note  to  read. 

The  letter  states...  As  many  of  you  know,  over  the  last  40  years  I  have  been 
involved  in  almost  every  major  development  along  the  San  Francisco 
waterfront,  from  Pier  39  to  Mission  Bay,  first  with  BCDC  and  then  in  private 
practice.  I  am  very  sorry  that  I  can't  be  here  today  in  person  to  acknowledge 
Curtis's  extensive  and  indispensible  contributions  to  the  public  interest  over 
his  many  years  at  the  State  Lands  Commission. 

California's  tidelands  are  quite  possibly  its  most  important  patrimony.  For  far 
too  long,  this  fact  was  either  ignored  or  actively  evaded.  Our  tidelands  were 
ail  too  often  seen  only  as  potential  repositories  of  solid  waste  in  the  form  of 
garbage  dumps  or  as  the  location  for  private,  commercial  development  that 
could  easily  be  located  somewhere  else.  It  was  not  until  dedicated  public 
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servants  like  Curtis  devoted  their  careers  to  the  protection  and  enhancement 
of  our  tidelands  that  the  tide  began  to  turn. 

To  see  the  result,  one  need  look  no  further  than  the  San  Francisco 
waterfront.  From  a  derelict  relic,  it  has  been  transformed  and  continues  to  be 
transformed  into  one  of  the  most  vibrant,  attractive,  interesting  public- 
oriented  waterfronts  in  the  world.  Each  of  the  projects  that  has  contributed  to 
this  transformation  has  required  the  participation  of  and  more  importantly  the 
active  imagination  and  vision  of  members  of  the  State  Lands  Commission 
staff.  In  that  endeavor,  Curtis's  participation  has  been  pivotal,  first  as  a 
commission  lawyer  and  then  as  executive  officer. 

His  willingness  to  take  the  long  view  and  to  see  where  the  public  interest  lies, 
not  just  now  but  how  it  will  be  viewed  by  our  children  and  our  children's 
children,  has  been  absolutely  indispensible.  Flexibility  and  a  willingness  to 
take  the  long  view.  Respect  for  the  law  and  a  dedication  to  public  interest. 
Possessing  one  of  the  most  congenial  and  reasonable  dispositions  I  have 
ever  encountered.  That  is  how  I  will  remember  Curtis  and  his  contributions, 
and  I  want  to  thank  him  profoundly  for  all  of  those  things.  They  have  made  a 
huge  difference  to  all  of  us  and  to  the  public,  and  I  wish  him  the  very  best  as 
he  moves  into  the  next  stage  of  his  so  very  productive  live.  Thank  you. 

Monique  Moyer  - 1  do  have  one  item  left  on  my  executive  director's  report. 
That  is  just  to  ask  that  we  adjourn  the  meeting  today  in  memory  of  Frank 
William  Meisenbach,  a  retired  Port  employee.  Mr.  Meisenbach  served  at  the 
Port  of  San  Francisco  as  the  superintendent  of  maintenance  and  retired  a 
few  years  ago.  He  served  with  the  Port  of  San  Francisco  for  40  years.  His 
father  before  him  served,  and  his  grandfather  served.  Their  contribution  to 
the  Port  goes  back  over  100  years.  He  passed  away  on  December  1 5,  and 
he  has  left  behind  a  very  large  and  loving  family.  We  just  would  like  to  ask 
that  we  adjourn  in  his  memory  for  all  the  contributions  he  made  to  the  Port. 

Commissioner  Kimberly  Brandon  - 1  would  like  to  recognize  former  Port 
Commission  Chair  Brian  McWilliams,  who  is  in  the  audience  today. 

Commissioner  Willie  Adams  - 1  would  also  like  to  dedicate  this  meeting  today 
to  the  late  Senator  Daniel  Inouye  of  Hawaii.  Daniel  Inouye  served  in  the  U.S. 
Senate  for  55  years.  He  started  on  the  plantations  in  Hawaii;  he  would  be  a 
member  of  our  union.  When  Hawaii  became  a  state,  he  went  to  the  U.S. 
Senate  and  served  faithfully  for  55  years.  He  was  chairman  of  the  powerful 
Ways  and  Means  Committee;  also  the  Transportation  Committee  since 
Gerald  Ford. 

He  lay  in  state  in  the  nation's  capital  in  December.  Senator  Inouye's  legacy 
as  a  U.S.  senator  from  Hawaii  was  he  founded  equal  balance  between 
Democrats  and  Republicans.  President  Obama,  30  U.S.  Senators, 
Democrats  and  Republicans,  attended  his  funeral.  A  lot  of  the  legislation  that 
he  passed  over  the  55  years  in  the  U.S.  Senate  helped  every  port,  because 
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he  believed  in  the  infrastructure.  He  believed  in  transportation.  He  never 
forgot  his  working  class  roots.  I  would  like  to  dedicate  this  meeting  to  the  late 
Senator  Daniel  Inouye.  Mahalo. 

Commissioner  Leslie  Katz  -  I'd  like  to  comment  on  something  that  Executive 
Director  Moyer  mentioned  previously,  which  was  the  Governor's  California 
Environmental  Economic  Leadership  Award  that  went  to  the  Giants.  What 
wasn't  included  in  that  was  all  of  the  background  and  the  detail  that  the 
governor  provided  as  to  why  he  issued  that  award.  As  somebody  who  is 
focused  on  environmental  issues  for  much  of  my  career,  I  am  impressed  to 
find  out  that  the  Giants  have  won  the  MLB  Green  Glove  award  for  four 
consecutive  years.  They  have  set  the  bar  high  for  other  ballparks  around  the 
country.  I  like  to  think  that  we  seem  to  know  how  to  do  it  better  here  in  San 
Francisco.  I  want  to  thank  the  Giants  for  that.  They've  demonstrated  such 
strong  leadership  in  environmental  practices  in  waste  diversion  and  solar 
power,  and  they  also  received  the  U.S.  Green  Building  Council's  LEED  Silver 
certification  for  the  ballpark.  It  is  important  to  note  that  one  of  our  major 
tenants  has  done  something  above  and  beyond,  and  was  well  deserving  of 
the  governor's  award.  I  want  to  thank  the  Giants  for  that. 

C.    Informational  presentation  on  the  commercial  maritime  activities  of  Hanson 
Aaaregates  Mid-Pacific  at  Pier  94  and  Seawall  Lot  352  located  adjacent  to  Pier 
92. 

Jim  Maloney,  Port  maritime  staff  -  I  would  like  to  introduce  Mike  Bishop  of 
Hanson  Aggregates,  who  will  be  providing  you  the  third  in  a  series  of 
informational  presentations  on  Port  maritime  businesses.  We  thank  you  for  the 
opportunity  to  come  fon/vard  and  present  on  a  very  important  Port  maritime 
business. 

The  Port  has  one  of  the  most  diverse  maritime  business  portfolios  of  any  port  in 
the  United  States.  We  operate  a  very  diverse  portfolio  of  maritime  businesses 
that  we  lump  into  eight  large  categories:  cargo  shipping;  commercial  fishing  and 
fish  processing;  passenger  cruise  shipping;  harbor  and  ship  support  services  like 
tugs,  barge,  pilots,  water  taxis;  recreational  boating;  ship  repair;  commuter 
ferries;  and  excursion  boats  like  Blue  and  Gold,  Red  and  White,  Hornblower. 

Today,  the  Port's  cargo  activities  are  centralized  in  the  Port's  southern  waterfront 
in  Piers  80  through  96,  which  is  highlighted  in  this  slide.  The  end  of  Cesar 
Chavez  street  is  where  Pier  80  is;  from  Pier  80  our  maritime  facilities  are  south 
of  there.  Pier  80  supports  a  primary  general  break-bulk  cargo  facility.  We  bring  in 
commodities  like  steel  products,  steel  coil,  rebar  pipes,  structural  steel,  for 
instance  for  the  Bay  Bridge.  We  bring  in  project  cargo  such  as  transformers, 
wind  turbine  parts,  brewery  tanks,  boats  and  yachts. 

Some  of  the  commodities  and  products  that  we  are  now  working  on  as  a  for- 
instance:  we  are  working  closely  with  the  folks  that  are  building  the  central 
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subway  project.  We've  got  two  tunnel  boring  machines  coming  in  for  Robbins 
Company  of  Ohio.  They  are  building  these  machines  in  China,  and  they're 
coming  in  on  two  separate  ships  this  spring  and  this  summer.  Another  project  we 
are  also  doing  a  lot  of  bidding  on  is  Apple  Computers'  new  headquarters  project 
in  Cupertino.  We  are  bidding  on  the  rebar,  on  the  prefabricated  concrete  panels 
that  will  go  on  the  outside  and  on  the  glass.  Those  are  just  some  examples  of 
some  of  the  projects  that  will  go  through  that  terminal. 

Pier  92  is  utilized  by  Port  tenant,  Darling  International,  for  export  of  tallow  that 
they  render  at  their  plant  on  Amador  Street.  Across  the  street  Cemex  operates  a 
concrete  batch  plant  site,  and  they  bring  in  aggregate  by  barge  to  Pier  92. 
Further  down,  the  sand  mining  Seawall  Lot  352  facility  is  what  Mike  Bishop  will 
touch  on  that  Hanson  operates,  where  they  bring  sand  that  is  mined  from  the 
Bay  into  the  Port. 

Pier  94  is  the  Hanson  Aggregate  import  facility,  and  Mike  will  talk  about  that. 
Pier  96  is  a  facility  that  is  used  for  multiple  uses  including  Zaccor  Companies 
utilize  it  for  demolition  debris  removal  by  barge.  As  you  are  aware  they  have  the 
demolition  project  for  demolishing  Pier  36  and  Pier  Va;  all  that  material  came  to 
Pier  96. 

Recology  has  a  construction  materials  recycling  facility  in  the  backlands 
adjacent  to  Pier  94.  They  recently  completed  a  project  of  moving  recycled 
construction  materials  by  barge  up  to  the  delta  for  levy  remediation.  We're 
excited  about  that  project  and  hope  that  will  continue  in  the  future. 

Recology's  recycle  central,  where  all  the  city's  recycled  materials  come  to,  is  on 
the  far  left  side  of  Pier  96.  Along  Cargo  Way  is  the  Port's  rail  yard. 

In  terms  of  cargo  activity,  last  year  the  Port  handled  over  a  million  metric  tons  of 
cargo,  mostly  imported.  That  represented  $4.9  million  in  Port  revenues  and  rents 
and  other  maritime  fees,  which  was  36  percent  of  the  total  maritime  revenues  to 
the  Port.  It  also  represented  a  40  percent  increase  over  201 1 ,  so  the  market  is 
really  changing  and  we're  seeing  a  good  recovery  in  the  cargo  market  at  the 
Port. 

I  talked  about  some  of  the  break-bulk  cargoes  a  minute  ago  that  we  are  bringing 
into  Pier  80;  this  illustrates  steel  coils  at  the  top  and  wind  turbine  blades  on  the 
bottom.  These  are  some  of  the  bulk  products  that  we  are  seeing  at  the  Port. 
Aggregate,  sand,  liquid  tallow  from  Darling,  the  recycled  construction  material, 
and  then  some  potential  cargo  that  we  are  targeting  also  for  Pier  96  next  door 
are  iron  ore  and  magnetite,  grain,  and  a  variety  of  other  bulk  products. 

This  slide  shows  a  trend  in  the  Port's  cargo  business  over  the  last  10  years.  The 
red  line  represents  the  trend  for  total  cargo  business  at  the  Port.  The  yellow  line 
represents  Hanson's  contribution  to  that  total.  You  can  see  after  the  Port 
discontinued  container  service  back  in  2005  and  all  that  container  business 
moved  over  to  the  Port  of  Oakland,  Hanson  has  since  represented  the  vast 
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majority  of  that  cargo  business.  Tlieir  business  has  been  very  valuable  to  the 
Port's  cargo  business. 

Hanson  Aggregates  are  the  Port's  single  largest  cargo  customer.  They  had  $1 .6 
million  in  Port  revenues  last  year,  which  made  them  the  Port's  ninth  largest 
revenue  generating  tenant  overall.  They  brought  in  just  under  900,000  metric 
tons  of  cargo  into  both  Pier  94  and  Pier  92,  both  sand  and  aggregate. 

Some  of  the  projects  they  have  worked  on  recently:  Doyle  Drive  is  an  ongoing 
project  that  their  products  have  gone  into.  TransBay  Transit  Center,  Bay  Bridge 
Eastern  Span,  the  Mission  Bay  Hospital,  Rincon  Tower,  Millennium  Tower, 
pretty  much  any  construction  site  that  pours  concrete  potentially  is  using 
products  that  have  been  brought  in  by  Hanson  Aggregates. 

Back  in  1998,  the  container  business  in  Piers  94  and  96  left  and  went  over  to 
Oakland.  The  Port  at  that  time  pursued  a  market  opportunity  to  import 
aggregates  from  Canada.  It  turned  out  that  that  opportunity  was  wildly 
successful,  which  Mike  Bishop  will  illustrate  in  his  presentation.  We  are  basically 
trying  to  replicate  that  same  success  next  door  at  Pier  96,  and  we  continue  to 
look  for  market  opportunities  for  bulk  export.  We  will  hopefully  have  an 
opportunity  to  update  you  on  our  progress  there  in  the  very  near  future. 

I  would  like  to  introduce  Mike  Bishop  with  Hanson  Aggregates,  who  will  give  you 
a  more  detailed  presentation  on  Hanson's  business. 

Mike  Bishop,  marine  operations  manager  for  Northern  California  for  Hanson 
Aggregates  - 1  have  overseen  what  we  call  the  Pier  92,  which  is  Seawall  Lot 
352,  and  Pier  94  for  the  best  part  of  13  years  at  some  level  or  another. 

I  will  give  you  a  brief  introduction  of  Hanson  Aggregates,  who  we  are,  and  where 
we  came  from,  and  a  quick  explanation  of  what  aggregates  are  and  where  they 
go,  and  what  we  do  for  the  Port  of  San  Francisco. 

Hanson  Aggregates  is  a  subsidiary  of  Lehigh  Hanson,  which  is  a  Heidelberg 
Cement  Group  company,  which  is  a  German  multinational  cement  and 
aggregate  producer,  one  of  the  largest  in  the  world  and  also  in  the  U.S.  and 
North  America.  Hanson  Aggregates  is  a  legacy  Kaiser  company.  Henry  Kaiser 
started  mining  limestone  in  Cupertino  for  cement.  We  still  run  that  cement  plant 
today,  and  a  number  of  the  other  legacy  quarries  in  the  Bay  Area  that  he 
developed.  I  myself  am  a  second-generation  Kaiser  employee  as  well. 

What  is  aggregate?  Aggregate  is  sand  and  gravel.  Construction  aggregates 
more  specifically  usually  have  tighter  specifications  to  them.  So  you  just  can't  go 
dig  a  hole  anywhere  and  pull  out  sand  and  gravel  and  put  it  into  a  building.  The 
aggregates  that  we  bring  into  Pier  94  are  high  grade  concrete  aggregates.  You 
actually  do  not  find  these  aggregates  in  California  very  readily  and  definitely  not 
in  the  Bay  Area.  Aggregates  are  a  part  of  concrete.  The  biggest  misnomer  of 
concrete  is  that  it's  not  cement.  Cement  is  a  part  of  concrete.  Cement  is  the 
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powder.  If  you  ever  say  you  are  walking  on  a  cement  sidewalk,  you  walk  on  a 
very  dusty  place.  It's  a  pet  peeve  of  mine. 

Aggregates  is  the  sand  and  the  gravel  which  is  the  filler  to  concrete.  It's  very 
important,  and  especially  in  terms  of  sand,  it's  actually  a  very  rare  commodity  to 
get  right.  This  is  one  of  the  reasons  we  have  to  import  it  from  Canada.  It  is  also 
the  basis  of  our  very  civilization  that  we  know  today.  From  your  sewers  to  your 
skyscrapers  to  your  hospitals  to  your  school,  you  cannot  build  anything  out 
without  sand  predominantly  but  without  sand  and  gravel  specifically. 

Hanson  operates  as  Jim  said  two  terminals.  Pier  94  and  Seawall  Lot  352.  The 
two  facilities  are  right  next  to  each  other.  As  Jim  pointed  out,  Cemex  has  a 
concrete  batching  plant  just  to  the  left  of  the  Pier  92  facility.  There  is  also  a 
second  concrete  batching  plant  there  called  Bode,  which  is  one  of  our  largest 
customers  for  both  the  marine  sands  out  of  Seawall  Lot  352  and  for  the  import 
material  out  of  Pier  94. 

We  lease  just  under  nine  acres  of  Pier  94.  We  initially  offloaded  there  in  2002; 
the  site  has  a  capacity  of  about  100,000  cubic  metric  tons  of  material.  The  berth 
has  about  a  30-foot  draught  which  allows  us  to  bring  panamax  ships  in  with 
about  64,000  metric  tons  aboard.  Pier  94  carries  basically  three  products:  sand, 
a  half-inch,  and  a  one-inch,  and  crushed  rock.  We  bring  it  down  from  British 
Columbia  in  self-unloading  ships  supplied  by  Canadian  Ship  Lines.  These  self- 
unloading  ships  are  specifically  for  bulk  cargo.  They  have  conveyors  in  their 
hulls  which  allow  the  material  to  gravity-feed  down  to  the  hulls  and  then  get 
pulled  up  onto  a  boom  conveyor. 

When  a  boom  reaches  out  from  the  side  of  the  ship  and  reaches  our  shoreside 
conveyors,  through  a  receiving  hopper  and  then  onto  the  stacking  conveyor,  this 
system  offloads  about  25  to  3000  tons  an  hour  with  minimal  labor  input. 

Just  a  quick  schematic  of  how  Pier  94  works.  As  the  cargo  comes  off  and  we 
need  to  separate  out  the  grades  because  this  is  a  specific  grade,  we  keep  the 
one-inch  and  the  sand  and  the  half-inch  all  separate  and  we  keep  them  clean 
and  we  keep  them  blended  and  so  forth.  For  a  dirty  business,  we  try  to  keep  it 
quite  clean.  The  stacker  can  move  up  and  down  that  conveyor  and  produce  the 
stockpiles  as  we  need  them. 

A  little  bit  of  the  history  and  where  we  are  going.  As  you  can  see,  our  volumes  in 
the  early  2000s  and  mid-2000s  have  sort  of  followed  the  economy  and 
construction.  Since  construction  in  the  last  couple  of  years  came  back  in  the  city 
we  have  definitely  seen  our  volumes  at  Pier  94  increase.  Last  year  in  201 2  we 
did  14  vessel  calls  compared  to  1 1  in  201 1 . 

An  important  piece  to  the  terminal  at  Pier  94  and  importing  material  is  that  San 
Francisco  is  on  the  end  of  a  peninsula.  The  only  other  way  you  can  get  material 
to  San  Francisco  is  by  truck.  Most  of  the  material  that  we  supply  stays  in  San 
Francisco,  but  we  do  reach  down  as  far  as  San  Jose  and  a  little  bit  further  north. 
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The  only  comparable  material  that  we  get  in  the  Bay  Area  is  down  in 
Watsonville.  The  only  sand  that  we  can  use  if  we  did  not  import  it  or  dig  it  out  of 
the  bay  is  in  the  Livermore  valley  or  even  further  east.  This  is  a  huge  amount  of 
truck  miles,  that  being  able  to  bring  the  ship  in  directly,  offload  it,  and  then  take  it 
to  Bode  which  is  all  of  half  a  mile  away,  and  put  it  into  concrete  which  is  then 
delivered  directly  into  the  city.  This  is  exceedingly  valuable  to  both  the  people  of 
the  Bay  Area  because  we  don't  need  all  those  trucks  on  the  freeways  of  the  Bay 
Area,  and  to  the  city  to  be  able  to  bring  high  grade  concrete  material  right  into 
the  city. 

A  ship  basically  carries  3000  truckloads.  So  we  estimate  that  it's  about  a  40-mile 
round  trip  if  we  were  going  to  pull  it  from  one  of  the  other  upland  quarries  in  the 
Bay  Area.  That  would  be  eliminating  something  in  the  region  of  1 .8  million  truck 
miles  a  year  that  we  are  doing  by  bringing  this  ship  and  the  material  into  Pier  94. 
You  add  into  that  the  emissions  impacts  of  trucking,  etc.;  it  is  a  very  valuable 
asset  to  be  able  to  do  this. 

There  are  some  challenges  with  Pier  94.  I've  been  at  the  terminal  for  10  years 
now.  There  is  work  that  needs  to  be  done  there.  As  an  operator,  it  is  somewhat 
frustrating  to  see  Americas  Cup  and  restaurants  and  other  piers  getting  all  done 
up,  and  poor  Pier  94,  which  is  a  real  workhorse  for  the  Port,  having  seemed  to 
be  left  by  the  wayside.  The  tendering  system  is  in  dire  need  for  some  repair.  Port 
staff  are  aware  of  this,  and  are  working  on  it. 

Pier  92  is  a  marine  sand  import  terminal.  We  don't  import  it.  We  mine  sand  out 
of  the  bay,  right  between  Presidio  Shoals  and  Angel  Island.  We  have  five  leases 
from  the  state,  which  allows  us  to  mine  sand.  We  distribute  that  around  the  bay, 
Pier  92  is  one  of  our  facilities. 

As  you  can  see  on  the  top  of  the  picture,  there  is  a  tug  and  barge.  This  is  a 
purposefully  designed  barge  that  can  suck  sand.  The  barge  carries  2200  cubic 
yards,  mines  in  about  four  hours,  takes  about  an  hour  to  get  to  San  Francisco, 
offloads  in  about  four  hours  and  goes  back  out.  The  crews  get  on  at  6:00  on 
Monday  morning  and  get  off  at  6:00  on  Friday  night. 

These  are  our  lease  sites  from  State  lands.  Depending  on  what  material  we 
want,  a  coarser  material  or  a  finer  material,  will  determine  where  or  which  site 
we  mine  off  of.  These  sites  are  all  very  well  regulated;  we  are  permitted  by 
BCDC,  Corps  of  Engineers,  Regional  Water  Board,  Air  Board;  we've 
consultations  with  NPS  and  Fish  and  Game  as  well. 

The  volumes  on  Pier  92  have  changed  dramatically  and  have  not  quite 
rebounded  as  well  as  the  import  site.  Sand  is  king  in  construction  but  this  is 
expensive  sand  compared  to  mining  it  upland.  We  need  the  economy  to  come 
back  a  little  bit  more  before  we  can  see  these  numbers  start  coming  back  but 
they're  definitely  starting  to  come  back. 
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These  are  some  of  the  other  locations  that  marine  sand  is  offloaded  at  around 
the  Bay  Area.  There  are  a  few  other  options  for  marine  sands  to  go  to.  Unlike 
the  import  material,  this  material  does  not  travel  as  far;  it's  a  less  valuable 
commodity,  so  therefore  cannot  travel  so  far.  In  fairness,  most  of  it  does  not  go 
out  of  the  city  or  county  of  San  Francisco  that  comes  into  Seawall  Lot  352. 
There  are  some  great  advantages  to  marine  sand  mining  here.  It's  a  commodity 
that  is  in  our  backyard.  You're  not  taking  it  out  of  somebody  else's  backyard, 
specifically  a  neighboring  country's  backyard.  It  is  an  environmentally  superior 
way  of  extracting  sand  over  upland  mining  to  a  certain  extent,  which  is  a  very 
valuable  thing.  I  equate  it  to  the  "shop  locally"  message  the  farmers  put  out.  If  it's 
in  your  back  garden,  use  it.  Be  responsible  for  it. 

A  barge  load  removes  about  1 04  trucks  to  11 0  trucks  off  the  highways.  This 
sand  is  coming  from  Pleasanton  Valley  area,  out  at  Central  Valley  area  if  we  do 
not  bring  it  into  the  terminal  here.  The  terminals  are  extremely  important  to  the 
Port.  They're  extremely  important  to  the  building  industry  in  San  Francisco.  They 
are  extremely  important  to  the  city  of  San  Francisco  for  the  construction  that 
they  allow. 

Brian  McWilliams  -  Honorable  commissioners  and  Port  staff,  greetings  to  you  all. 
It's  great  to  be  here.  I  am  a  member  of  the  ILWU,  and  I  am  actually  employed  at 
Pier  94  at  the  Hanson  Aggregate  facility. 

I  was  a  member  of  the  Port  Commission  when  British  Aggregates  first  brought 
this  proposal  to  us,  and  Commissioner  Brandon,  I  expect  you  would  remember 
that  in  their  first  presentation  they  said  that  this  facility  was  designed  for  a  million 
tons  a  year  of  throughput.  It's  been  run  so  efficiently  and  so  well  that  when  it's 
been  busy  we've  done  20  percent  better  than  that,  and  been  able  to  do  even 
more.  It's  been  wonderfully  successful. 

It's  taken  a  huge  number  of  trucks  off  of  the  road.  The  air  quality  standards  that 
are  coming  into  effect  will  not  support  the  movement  of  this  cargo  with  the  new 
regulations.  The  trucks  are  going  to  have  to  upgrade  at  such  a  great  expense, 
and  there  are  so  many  miles  to  be  traveled  for  much  of  the  aggregate 
commodities  that  are  moving  around  northern  California  to  produce  concrete 
that  it's  going  to  become  very  expensive. 

The  Hanson  Aggregate  facility  at  Pier  94  is  perfectly  situated  to  mitigate  that 
cost.  Because  of  its  proximity  to  the  batch  plants,  and  the  ability  to  provide  an 
excellent  quality  product  directly  to  the  batch  plants  with  very  little  transportation 
considerations  is  going  to  mean  that  San  Francisco  construction  projects  are 
going  to  remain  viable.  It's  not  going  to  be  cheap,  but  it's  going  to  remain  viable 
in  an  economic  environment  that  is  going  to  be  very  competitive. 

It's  important  to  recognize  the  impact  and  the  foresight  that  providing  this  kind  of 
a  facility  here  has  benefited  us  all.  The  facility,  everything  about  it  is  clean.  The 
product  is  clean.  The  machinery  is  clean.  There  have  been  no  accidents  or 
damage,  or  the  facility  is  well  thought  of  throughout  the  industry. 
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Truck  drivers  love  to  come  there;  it's  the  best  place  for  any  truck  driver  to  come 
to  get  material.  It's  very  well  managed,  and  it's  a  credit  to  the  Port  and  the 
foresight  of  the  commission  and  the  city  to  go  into  this  kind  of  an  environment. 

Commissioner  Doreen  Woo  Ho  -  Thank  you  very  much  for  the  presentation 
today.  It  was  very  informative. 

Commissioner  Kimberly  Brandon  - 1  want  to  thank  you  for  the  presentation.  I 
want  to  thank  Mike  for  making  the  presentation.  He  brought  up  some  very  good 
points.  We  do  have  a  lot  going  on  at  the  port,  and  we  have  a  lot  of  development 
and  we  have  a  lot  of  new  stuff  going  on  but  we  also  need  to  be  aware  and 
continue  to  give  attention  to  our  most  important  maritime  customers. 

I  know  that  we  held  a  community  meeting  maybe  four  or  five  years  ago  about 
the  backlands  and  what  is  going  on  there,  and  what  needs  to  happen  and  then  it 
kind  of  just  fizzled  out.  I'm  wondering  if  we  can  restart  the  planning  process  for 
the  whole  backlands  area  and  the  maritime  industry,  and  what  exactly  is  going  to 
go  on  in  that  area  so  that  we  can  continue  to  help  our  maritime  customers  and 
increase  generating  revenues  in  that  area. 

This  is  a  very  timely  presentation.  I  want  to  thank  you  for  that,  and  I  hope  that  we 
are  able  to  help  you  with  the  tendering  system  that  you  need  to  continue  to  do 
your  jobs.  Thank  you  for  being  such  a  great  corporate  neighbor  to  the 
surrounding  community  and  for  providing  jobs.. 

Commissioner  Willie  Adams  - 1  want  to  echo  Kim's  comments.  I  can  definitely 
say  this  port  is  so  diverse.  I  know  one  of  the  commitments  that  I  have  had  as 
coming  on  as  a  commissioner  is  to  really  grow  the  maritime  aspect  of  the  port. 
This  is  a  working  port;  it's  very  diverse.  I  like  to  refer  to  this  as  kind  of  like  being 
in  Africa  out  on  the  plains.  All  the  animals  have  to  coexist  and  they  work. 

Here  we  have  stadiums,  we  have  the  Exploratorium,  we  have  a  cruise  ship  but 
this  port  belongs  to  the  citizens  of  San  Francisco.  At  the  end  of  the  day  it 
provides  jobs  and  those  are  the  things  that  are  important.  All  the  components 
together  I  think  is  giving  this  port  that  kind  of  energy  and  maritime  is  also  a  part 
of  that  component.  It  would  be  nice  for  the  community  to  know  more  about  the 
Port.  Myself  and  Commissioner  Katz  did  the  tour  of  the  Port  by  water. 

Looking  at  it  from  the  waterside,  you  get  a  different  perspective  than  just  driving 
by  the  Port.  You  just  see  one  side  but  when  you're  looking  at  it  from  the  water  in, 
you  see  the  whole  Port.  It's  just  amazing.  This  Port  is  just  so  diverse,  so  much 
valuable  land.  You  have  my  support.  I  want  to  continue  to  work  with  you  guys  as 
we  continue  to  keep  developing  this  Port  because  like  I  said  it  belongs  to  every 
citizen  here  in  San  Francisco. 
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9.  CONSENT 

A.    Request  approval  of  an  Advance  Written  Determination  requested  by 

Commissioner  Leslie  Katz  under  Section  III.C  of  tlie  Port  of  San  Francisco 
Statement  of  Incompatible  Activities.  (Resolution  No.  13-01) 

Commissioner  Leslie  Katz  recused  herself. 

Commissioner  Doreen  Woo  Ho  - 1  just  want  to  mention  that  this  is  in  regard  to 
Commissioner  Katz's  pending  offer  from  URS  Corporation.  We  believe  this  is  the 
right  move  for  her  to  seek  this  waiver,  and  we  also  support  her  in  this  move. 

ACTION:  Commissioner  Brandon  moved  approval;  Commissioner  Adams 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor.  Resolution  No. 
13-01  was  adopted 

10.  PLANNING  &  DEVELOPMENT 

A.    Informational  presentation  on  the  Proposed  Plan  for  the  approximately  25-acre 
Waterfront  Site  on  Pier  70. 

Kelley  Kahn,  with  the  Mayor's  Office  of  Economic  and  Workforce  Development  - 
I  am  collaborating  with  Port  staff  on  Pier  70,  most  specifically  co-managing  with 
Brad  Benson  the  development  of  the  waterfront  site  on  Pier  70.  As  Diane 
mentioned.  Brad  is  home  with  the  flu  so  can't  be  here  tonight  but  the  rest  of  the 
Pier  70  Port  staff  team  are  here  with  me. 

Pier  70  is  comprised  of  several  distinct  but  related  components,  as  shown  on  the 
slide  on  your  screen.  I  am  very  pleased  to  be  here  tonight  with  Forest  City,  our 
development  partner  on  the  waterfront  site,  which  is  in  the  southeast  quadrant  of 
the  site,  the  lower  right  on  the  screen,  who  will  be  presenting  a  conceptual  land 
use  plan  for  the  site. 

Over  the  last  year  since  the  commission  approved  an  ENA  with  Forest  City  in 
July  of  201 1 ,  Forest  City  has  been  conducting  significant  due  diligence  of  the 
site,  including  detailed  infrastructure  studies  and  analysis.  They  have  also  been 
implementing  an  extensive  community  outreach  process  to  better  understand 
the  site  and  the  sensibilities  of  the  surrounding  neighborhood  and  potential  users 
of  the  waterfront  site.  That  work  culminated  with  the  preliminary  plan  you  will 
hear  about  tonight.  The  plan,  which  is  still  very  conceptual  in  nature,  builds  very 
much  on  the  201 0  Master  Plan  that  the  Port  did  for  Pier  70. 

In  addition  to  the  community  outreach  process  that  Forest  City  is  going  to 
describe  in  some  detail,  Forest  City  has  also  been  working  closely  for  many 
months  with  an  interdepartmental  team  of  city  staff  on  the  plan  concepts  that  you 
are  seeing  tonight.  That  staff  included  staff  from  OEWD,  from  the  Port;  also  from 
the  Planning  Department  including  its  urban  design,  historic  preservation  and 
land  use  policy  staff,  as  well  as  staff  from  SFMTA.  Members  of  that  Pier  70  city 
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family  team  are  here  with  me  tonight,  also  including  Steve  Wertheim  and  Tara 
Sullivan  from  the  Planning  Department  as  well  as  Peter  Albert  from  SFMTA. 

Previously,  staff  at  the  Port  had  worked  very  closely  with  the  Planning 
Department  and  other  city  staff  on  the  development  of  the  2010  Master  Plan  for 
Pier  70,  ensuring  consistency  with  the  city's  central  waterfront  area  plan  which  is 
part  of  the  city's  general  plan.  Staff  supports  the  overall  direction  of  the  concepts 
you  are  going  to  see  tonight,  finding  that  it  really  does  further  the  goals  in  the 
2010  Master  Plan,  and  will  move  us  closer  to  creating  a  very  vibrant  and  unique 
waterfront  place  along  Pier  70. 

Forest  City  has  also  sought  input  from  other  key  regulatory  agencies,  including 
BCDC  and  State  Lands.  We  have  also  been  coordinating  with  Orton 
Development,  the  developer  of  the  20th  Street  Historic  Core  on  Pier  70, 
particularly  around  issues  of  open  space,  infrastructure,  and  the  circulation 
network.  We  will  continue  to  have  that  dialogue  as  the  plan  progresses. 

The  team  also  reviewed  the  concepts  you  are  going  to  see  with  BAE,  the 
operators  of  the  Port's  ship  repair  facility  on  Pier  70,  to  ensure  that  the  whole 
palette  of  uses  across  the  site  are  consistent. 

Lastly,  I  wanted  to  explain  very  briefly  where  we  are  in  the  timeline  of  this 
project,  which  is  actually  quite  early.  Concurrent  with  our  efforts  on  the  land  use 
plan  that  you're  going  to  see  tonight.  Forest  City  and  staff  are  negotiating  a  term 
sheet  to  outline  the  basic  deal  structure  for  implementing  the  plan.  Over  the  next 
two  months,  that  term  sheet  will  be  brought  to  the  Port  Commission  for 
consideration  and  then  eventually  to  the  Board  of  Supervisors. 

Once  the  commission  and  the  board  endorses  a  term  sheet,  Forest  City  will  then 
begin  much  more  detailed  planning  and  design  work  on  the  site  as  part  of  a  two- 
year  entitlement  process  which  includes  the  CEQA  review.  This  is  all  consistent 
with  the  approach  outlined  in  the  ENA. 

The  preliminary  plan  you  will  see  today  is  very  much  that  ~  preliminary.  It  will 
continue  to  be  shaped  and  refined  over  the  next  two  years  with  much  more 
additional  input  from  the  Central  Waterfront  Advisory  Group  as  well  as  other 
community  stakeholders,  and  including  regular  updates  to  the  Port  Commission. 

I'd  like  to  introduce  Alexa  Arena  from  Forest  City  to  begin  the  presentation. 

Alexa  Arena  -  It  is  quite  lovely  to  be  at  this  stage.  We  are  excited  to  be  able  to 
share  some  of  the  ideas  which,  as  Kelley  mentioned,  we're  kind  of  in  the  first  of 
our  stage  of  it.  Clearly  Pier  70  has  been  something  that  is  very  dear  to  many 
people's  hearts  for  a  very  long  time,  and  it's  an  honor  to  be  able  to  advance  this 
to  the  next  step. 


There  has  been  incredible  work  that's  been  done  by  the  Port  and  CWAG,  and 
the  establishment  of  vision  around  how  you  take  a  working  waterfront  and 

M01242013  -21- 


maritime  uses  and  iiistoric  buildings  and  advance  that  into  the  next  stage  to 
open  up  the  waterfront  to  the  surrounding  community  and  create  the  next  stage 
of  development.  We  thank  the  Port  for  all  their  hard  work,  and  Monique  and  her 
staff,  which  has  been  outstanding  to  work  with,  the  city,  and  Jen  Matz's 
leadership,  as  well  as  CWAG  and  the  other  folks  who  have  really  been  involved 
along  the  way. 

I  am  going  to  start  with  a  little  bit  of  a  framework  of  how  we  look  at  the  site  and 
how  we  imagine  it  becoming  a  job  driver  and  a  place  that  the  community  and  the 
local  neighborhoods  and  surrounding  areas  want  to  participate  in. 

We  first  started  a  process  that  was  a  bit  more  of  a  user  research  process.  In  the 
master  planning  process  we  have  worked  with  AECOM  on  how  to  advance  the 
plan.  Jacinta  McCann  is  here  as  well  as  Evan  Rose's  team.  AECOM  has  a 
group  called  DEGW,  which  tries  to  understand  workplace  environments,  and 
what  the  future  work  environment  looks  like.  Interestingly,  it  all  starts  with  why 
people  go  to  work.  How  they  use  the  workplace  in  the  next  generation  of  things. 

What  we  quickly  learned  was  there  are  two  things:  number  one  is  people  go  to 
work  to  interact  with  one  another.  Mobility  has  helped  people  do  heads-down 
work  at  horhe;  the  workplace  has  become  a  very  social  environment.  Cities  have 
become  a  tool.  That  is  really  interesting  as  we  think  in  the  future  of  why  big 
companies  are  moving  back. 

Secondly,  companies  very  much  need  to  retain  talent.  To  retain  talent,  you  need 
to  have  inspiring  environments.  Part  of  the  next  generation  of  the  workplace  is 
very  much  reliant  on  creating  an  environment  that  feels  more  authentically  like 
the  city.  When  we  push  that  and  advance  it  to  the  next  phase,  we  can  see  this 
occurring  in  areas  like  SoMa,  where  the  big  tenants  who  are  job  drivers  want  to 
be  in  areas  that  are  authentic  neighborhoods.  You  can't  really  build  an  office 
area  of  the  future  without  having  residential  in  it,  without  having  retail,  and 
without  having  mixed  uses. 

We  saw  this  a  little  bit  in  our  5M  project,  and  it  kind  of  is  the  basis  for  us 
understanding  how  to  test  this  in  the  environment.  The  5M  project  took  about 
100,000  square  feet  of  space  and  sending  it  out  to  cultural  anchors,  people  who 
are  driving  really  interesting  events  and  activities  that  people  want  to  participate 
in.  It  ends  up  that  there  is  about  an  event  a  night.  There  are  about  2500-plus 
organizations  that  are  part  of  the  5M  network  and  are  onsite,  and  it  creates  this 
aliveness  to  the  place  that  is  pretty  incredible.  It  almost  creates,  if  we  think  about 
what  we  love  in  cities,  a  reason  to  cross-finance  it  and  to  subsidize  what  those 
great  uses  are.  Square,  who  is  our  anchor  tenant,  has  shown  that  they  will  pay 
for  it.  That  is  a  really  interesting  financial  dynamic  that  we  think  can  take  place  at 
Pier  70,  and  that  Pier  70  has  the  context  in  order  to  bring  the  Dogpatch 
neighborhood  and  the  character  into  the  place  and  play  off  of  it  in  an  authentic 
way. 
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Jack  Sylvan  is  going  to  get  out  of  the  heady  world  and  bring  this  into  a  more 
concrete  of  how  we  see  it  influencing  the  vision  for  Pier  70. 

Jack  Sylvan  -  As  Alexis  said  it  is  quite  an  honor  to  be  here  after  all  the  great 
work  that  has  been  done  to  start  moving  this  into  the  next  phase  of  the  planning 
process.  With  all  of  the  user  research  that  we  have  done  and  the  experience  that 
we  have  had  at  5M  in  thinking  about  how  you  make  places  that  actually  draw  the 
job  drivers  that  can  help  create  the  benefits  and  value  for  the  community  for  the 
Port  for  the  city  and  for  Forest  City,  we  spent  the  last  year  doing  a  bunch  of 
homework.  Listening  and  learning.  I  want  to  very  quickly  walk  you  through  what 
that  is,  because  it  fundamentally  shapes  the  plan  that  we'll  share  with  you. 

It  actually  is  a  fairly  complicated  learning  process  that  started  with  all  of  the  city 
agencies,  the  Port  staff,  the  mayor's  office  staff  that  Kelley  referred  to,  and  the 
policy  realm  actually  going  out  and  investigating  the  site  and  the  environmental 
conditions,  spending  a  lot  of  time  in  the  community,  and  then  understanding  the 
market  dynamics  and  the  opportunity  at  Pier  70. 

One  of  the  things  that  we  did  is  starting  in  April  we  spent  about  six  or  seven 
months  out  in  the  surrounding  neighborhood  with  a  series  of  workshops  and 
focus  groups  and  brainstorms  that  included  more  than  500  people  to  understand 
what  it  is  that  people  love  about  the  area.  What  do  they  want  to  see  maintained? 
What  is  important  to  them  in  access  to  the  waterfront? 

We  started  the  process  by  engaging  a  local  Potrero  Hill  artist  who  is  a  storyteller, 
effectively.  One  of  the  reasons  we  did  this  is  that  she  got  unfiitered  information 
from  people.  What  she  heard  a  lot  that's  reflected  in  the  drawings  that  she  did 
and  the  words  of  the  people  that  she  talked  to  is  a  profound  respect  for  the 
history  of  the  place,  and  in  particular  the  industrial  history  of  Pier  70. 

People  talked  a  lot  about  how  the  industrial  character  of  the  neighborhood  has 
transitioned  into  what  we  might  call  a  new  industry  as  exemplified  in  what  is  now 
called  the  American  Industrial  Center  or  the  American  Can  Building,  which  is  a 
culmination  of  architects  and  industrial  designers  and  local  manufacturers.  It's  a 
pretty  amazing  place  that  you'll  hear  us  talk  about  a  lot.  The  community  talked 
about  it  a  lot  and  said  we  would  like  to  really  see  those  uses  that  we  love  in  our 
neighborhood  brought  down  into  Pier  70. 

We  created  a  series  of  principles  about  all  of  that  learning.  What  does  that  mean 
for  the  Pier  70  site?  We  called  them  principles  of  place.  This  is  intended  to 
acknowledge  that.  In  addition  to  quality  design,  it  really  matters  the  experiences 
and  the  people  that  are  in  a  particular  place  that  become  a  draw,  that  actually 
make  the  place  a  great  place. 

Things  that  we  heard  repeatedly  were  about  the  diversity  and  the  creativity  of 
the  neighborhood.  Diversity  is  not  just  the  people,  but  also  the  types  of  work,  the 
buildings,  the  scale.  The  industrial  past,  the  mixed-use  character  of  the 
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neighborhood,  and  wanting  to  maintain  that  feel  of  the  creativity.  People  talked  a 
lot  about  the  arts,  the  new  industry  in  American  Industrial  Center. 

Then,  of  course,  people  again  and  again  mentioned  wanting  to  have  access  to 
the  waterfront.  More  retail,  more  neighborhood  sen/ices  in  that  part  of  the  city, 
and  then  accessibility  was  something  that  was  really  important.  These  actually 
map  to  the  plan,  but  I  wanted  to  just  share  these  briefly  with  you  because  they 
were  fundamentally  part  of  learning  the  place  and  thinking  about  how  to  do 
design. 

We  also  spent  a  good  deal  of  time  out  in  the  site  understanding  the  realities  of  a 
former  industrial  property  on  the  waterfront  in  San  Francisco.  This  will  probably 
sound  familiar.  We  started  with  the  Master  Plan  goals  that  had  come  out  of  the 
extensive  work  of  the  Port  staff,  the  community,  and  Central  Waterfront  Advisory 
Group. 

The  history  of  the  site,  its  peak  in  World  War  II,  more  than  1 8,000  people  on  a 
24-hour  basis  were  working  on  the  site.  It  was  an  explicit  goal  and  it  has  been  an 
explicit  goal  of  the  Port  and  the  community  to  return  the  site  to  its  historic  activity 
level.  We  may  not  get  to  that  number  of  people,  but  we  will  certainly  get  further 
than  we  are  today. 

We  looked  at  what  did  the  site  actually  look  like  back  during  that  time  in  terms  of 
where  the  buildings  were  located  and  how  people  moved  around,  which  actually 
influences  how  we  think  about  arranging  buildings  on  the  site.  Looking  at  the 
existing  uses  that  are  out  there  today  and  thinking  about  what  sort  of  interim 
strategy  we  have  for  transitioning  those  uses. 

Of  course  as  Kelley  and  Alexa  both  mentioned,  understanding  how  that  history 
is  manifesting  itself  in  transitioning  in  different  locations  on  the  site,  whether  that 
be  the  work  that  the  Port  staff  is  leading  on  Crane  Cove  Park,  working  with  the 
Orton  folks  on  how  we  create  a  complementary  mix  of  uses,  and  land  use 
layouts,  and  then  of  course  the  ship  repair  facility  which  we  see  as  a  tremendous 
amenity  to  the  site  and  are  committed  to  preserving  as  part  of  the  Pier  70  next 
evolution. 

There  is  an  environmental  remediation  site;  it  is  PG&E's  responsibility.  It's  in  the 
southeast  corner  of  the  site.  This  uncertainty  in  timing  is  primarily  what  this 
drives.  The  slipways  that  were  used  to  roll  the  ships  onto  and  off  of  the  land  are 
thick  concrete  structures  that  are  primarily  underground  that  pose  an 
engineering  challenge,  particularly  for  heavier  structures  on  top  of  them. 

As  much  of  the  eastern  shoreline  of  San  Francisco  a  substantial  portion  of  it  is 
fill.  A  lot  of  it  is  actually  what  was  once  Irish  Hill,  and  is  subject  to  liquefaction 
and  lateral  spread,  another  engineering  challenge.  Projections  of  sea  level  rise 
are  something  that  we  need  to  accommodate. 
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The  California  State  Guidance  for  2100  is  not  an  acceptable  condition.  One  of 
the  infrastructure  solutions  is  actually  to  raise  the  grade  of  the  site  between  three 
and  four  feet  depending  where  you  are  on  the  site  to  actually  raise  the  level  of 
the  site  above  that  2100  mark  and  to  then  have  adaptable  strategies  for  how  to 
accommodate  what  the  actual  conditions  are  in  the  future. 

These,  of  course,  have  cost  implications.  We  know  the  story  well  from  other 
former  industrial  properties  on  the  waterfront.  The  infrastructure  projections  for 
development  on  the  site  are  about  $150  million.  This  is  based  on  work  that  an 
expert  team  of  engineers,  companies  that  actually  build  infrastructure  and  cost 
estimators,  the  work  that  they  have  done  over  the  past  nine  months. 

On  an  infrastructure  basis  that's  about  $6  million  an  acre.  This  is  about  two  to 
three  times  higher  than  what  was  previously  estimated;  this  is  not  unusual  in  the 
arc  of  a  planning  process  for  these  types  of  projects.  When  the  engineers  go  out 
and  actually  start  testing  soil  typically  the  costs  go  up. 

We  have  ways  to  bridge  this  gap,  public  financing,  the  infrastructure  financing 
district,  authorization  that  the  Port  was  extremely  successful  in  achieving  for  Pier 
70.  That  very  briefly  is  the  homework  that  we  did  over  the  past  year  that  then 
leads  into  what  are  we  actually  proposing  for  the  next  evolution  of  the  waterfront 
site  at  Pier  70. 

Some  of  the  key  things  that  we  came  away  with  from  that  learning  process  that 
are  essential  for  building  into  the  plan  to  implement  the  goals  of  the  2010  Master 
Plan  are  to  have  a  mix  of  uses  that  actually  respects  the  history  of  the  place  and 
leverages  the  historic  buildings.  An  active  ground  plain  on  the  civic  realm  that  is 
characterized  by  local  experiences  that  can  distinguish  the  area  with  a  sufficient 
density  to  support  those  interesting  cultural  uses  that  the  community  has 
requested  and  that  the  companies  that  can  actually  support  the  infrastructure 
want  to  be  around.  Therefore  creating  what  we  think  will  be  a  unique  San 
Francisco  waterfront. 

We  start  with  the  three  key  historic  structures  on  the  site,  buildings  two,  1 2  and 
21 .  Two  and  12  are  pretty  massive  structures;  they  are  beautiful.  We  are 
proposing  to  leave  them  where  they  are;  Building  21  is  actually  a  light  metal 
shed  building  and  we're  proposing  to  move  it  on  the  site  to  create  a  node  of 
historic  buildings.  Connecting  the  site  both  to  the  surrounding  neighborhood 
north-south  through  the  rest  of  Pier  70  along  what  will  be  the  Bay  Trail  and  south 
to  whatever  the  next  incarnation  of  the  former  Potrero  Power  Plant  is.  Adding  an 
important  waterfront  park  that  complements  the  network  of  shoreline  access  on 
this  part  of  the  city.  Creating  in  the  center  of  the  site  what  we  refer  to  as  a  mixed- 
use  creative  core.  This  is  the  place  where  you've  got  the  mixture  of  residential, 
the  arts,  cultural,  local  production,  the  design  uses  that  activate  the  public  realm, 
the  parks. 


This  becomes  the  hub  that  drives  the  demand  to  attract  the  office  users  to  the 
site,  to  create  that  authentic  type  of  place  that  companies  have  been  looking  for 
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and  why  generally  they  have  been  going  or  a  certain  segment  of  companies 
have  been  looking  to  move  to  places  like  South  of  Market,  Showplace  Square 
and  Midmarket  rather  than  the  financial  district.  We  think  the  combination  of  that 
mixed-use  creative  core  and  the  office  component  are  complementary. 

Lastly  having  a  district  parking  component  that  is  away  from  the  shoreline,  and 
we  are  proposing  to  have  a  usable  open  space  on  the  top  of  those  district 
parking  structures. 

This  is  predominant  land  uses.  I'll  talk  more  about  the  ground  plan  because  that 
is  what  we  think  about  so  much  in  activating  the  open  spaces.  The  yellow  is 
residential.  In  this  iteration  of  the  plan  we  are  proposing  1000  units  of  residential. 
The  red  is  what  we  call  innovation  retail,  which  is  a  mixture  of  traditional  retail, 
neighborhood  serving  retail,  and  that  interesting  mix  of  uses  that  you  find  in 
Dogpatch  that  are  the  reason  that  it's  such  an  up  and  coming  neighborhood. 

We  are  proposing  about  270,000  square  feet  of  that  space;  it  is  almost 
exclusively  on  the  ground  floor.  About  2.2  million  square  feet  of  office  and  eight 
acres  of  open  space,  which  is  about  30  percent  of  the  site.  That  is  two- 
dimensionally. 

As  we  all  know,  it  matters  where  you  put  the  density  and  how  you  design  a  place 
in  three  dimensions.  One  way  to  start  thinking  about  this  was  as  if  the  site  were 
a  blank  slate  and  we  took  a  generalized  Mission  Bay  form  which  is  generally 
buildings  at  the  same  height  with  a  straight  frontage  along  the  shoreline.  Larger 
blocks,  wider  streets. 

We  know  that  this  is  not  the  situation  we  have.  It's  not  a  blank  slate.  We  place 
those  historic  structures  in  the  center  of  the  site,  and  that  means  that  we  need  to 
move  some  of  the  density  to  the  edge  of  the  site.  Once  we  have  this  node  of 
historic  structures  we  think  that  there  is  this  great  opportunity  to  actually  open  up 
the  waterfront,  connect  those  historic  buildings  to  the  shoreline.  One  of  the 
things  that  it  does  is  it  takes  an  open  space  that  is  larger  and  continuous  and 
breaks  it  into  smaller  spaces  that  we  think  have  a  greater  chance  of  being 
activated  by  the  buildings  that  are  adjacent  to  them. 

Lastly  thinking  about  that  mixed  use  creative  core  and  how  to  give  that  the  best 
opportunity  to  have  a  human  scale,  to  support  the  types  of  uses  that  we  are 
looking  for,  what  we  are  proposing  is  to  actually  take  what  is  shown  as  90  feet  in 
the  center  of  the  site  and  drop  the  density  to  about  45  feet.  This  building  right 
here,  which  would  house  that  mixture  of  American  Can  type  uses,  is  a  two-story, 
lighter  metal  frame  building  that  doesn't  require  the  more  significant  foundation. 
Lower  cost,  therefore  able  to  support  those  types  of  uses.  That  is  probably  25-30 
feet. 

That  entire  center  of  the  site  sort  of  respect  the  prominence  of  building  1 2  is  in 
the  55-foot  and  below  range.  What  we  are  proposing  is  that  we  move  some  of 
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the  density  out  of  the  center  of  the  site  onto  the  southern  and  northern  edges  to 
frame  that  mixed  use  creative  core. 

You  will  hear  us  talk  a  little  bit  about  an  ecosystem.  Often  in  a  land  use  planning 
context,  we  talk  about  residential  commercial  retail.  We  think  that  retail  consists 
of  a  number  of  different  uses.  What  we  have  tried  to  show  is  based  on  our 
experience  at  5M,  based  on  the  learning  that  we  did  out  in  Dogpatch,  what  folks 
were  asking  for  Pier  70  to  be  for  them.  That  looks  like  a  cafe  restaurant 
neighborhood  serving  retail,  but  it's  also  uses  like  the  local  production.  The 
chocolate  makers.  The  winemakers.  Arts  uses  like  the  museum  of  craft  and 
design  that  is  out  in  the  Dogpatch. 

Things  like  Tech  Shop  or  the  Hub  which  are  part  of  our  5M  project,  which  are 
sort  of  a  next  evolution  of  work  environments  that  the  larger  office  users  want  to 
be  around  because  they  help  drive  creativity.  On  the  ground  floor  you'll  see  that 
particularly  around  the  public  realm  in  the  center  of  the  site  and  in  building  1 2 
which  is  this  beautiful  historic  building,  we  have  prioritized  placing  that  mixture  of 
uses  to  activate  the  ground  plain.  Above  them  you  find  the  residential  and  the 
commercial  that  are  the  economic  driver  for  the  site  and  the  job  creation 
component. 

Another  way  we  look  at  it  is  not  just  the  use  but  how  much  they  activate  the 
place.  The  more  active  types  of  uses  are  predominantly  on  the  ground  floor.  The 
less  active  uses  are  on  the  upper  floors,  which  is  the  way  we  would  want  it  to  be. 
We  find  that  there  is  an  inverse  relationship  when  you  look  at  what  are  the  uses 
that  are  creating  the  revenues  that  actually  make  the  project  feasible. 

In  terms  of  open  space  there  is  a  great  opportunity  to  create  a  waterfront  park 
system  that  is  unique  and  complementary  to  what  exists  elsewhere  in  the 
neighborhood,  perhaps  a  little  more  urban  and  a  little  more  about  its  adjacency 
to  the  uses,  the  buildings. 

I  talked  previously  about  those  four  park  rooms  that  we  achieved  by  how  we 
orient  the  buildings  on  the  site.  I  will  walk  you  through  quickly  what  those  might 
look  like.  This  is  our  way  of  showing  that  it  really  matters  how  we  orient  the 
buildings  in  relation  to  the  parks. 

Starting  in  the  interior  of  the  site  around  those  historic  buildings  we  have  a  more 
urban  plaza  that  is  a  natural  place  for  a  farmer's  market,  food  trucks.  This  will 
have  a  greater  connection  to  the  Orton  and  the  historic  core,  which  is  just  to  its 
northwest.  Second,  this  interesting  slipways  common  park  that  connects  the 
shoreline  to  the  interior  of  the  site. 

Something  to  notice  here  is  that  we  are  not  actually  placing  vehicular  roads 
between  the  park  and  the  buildings.  We  think  that  enables  the  type  of  place 
where  if  there  is  an  arts  use,  if  there  is  an  indoor-outdoor  performance  venue  on 
the  site  that  it  actually  can  bleed  into  that  park  space.  It's  almost  the  kind  of  thing 
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that  you  might  find  in  Washington  Square,  where  we  don't  have  a  street  in 
between. 

This  is  an  image  of  what  that  might  lool<  like,  and  something  that  could  be 
flexible  enough  for  somebody  to  throw  a  Frisbee,  or  it  could  host  a  large  music 
concert  or  an  outdoor  movie.  An  area  in  front  of  Building  6  that  we  refer  to  as  the 
point  is  probably  a  little  quieter,  less  urban,  and  there  is  a  great  opportunity  for 
Building  6  which  is  the  metal  building  you  see  in  the  background,  which  is  not 
part  of  our  site  but  someday  we're  going  to  figure  out  what  is  the  great  use  for 
that,  that  could  activate  that  space. 

Probably  the  most  urban  part  of  the  waterfront  which  we  are  calling  slipways 
promenade,  which  becomes  a  place  where  a  bicycle  and  pedestrian  path 
passes  along  the  water.  It's  a  natural  place  for  restaurants,  cafes  at  the  base  of 
the  housing  that  you  see  on  the  left. 

These  iconic  slipways  piers  are  little  points  to  pop  out  to  on  the  water.  If  you 
think  back  to  the  slide  where  we  showed  what  the  arrangement  of  buildings  was 
in  World  War  II  and  how  there  was  a  series  of  narrow  pathways,  we  have  a 
combination  of  primary  pathways  to  get  people  to  Dogpatch,  to  the  public 
transportation  nodes  north  and  south  along  the  Bay  Trail,  but  also  to  have 
interesting  pathways  around  the  site  connecting  to  the  20th  Street  Historic  Core 
in  Crane  Cove  Park. 

Class  one  bicycle  pathways,  working  with  the  bicycle  coalition  is  something  that 
we  are  very  focused  on.  This  enables  us  to  make  two-thirds  of  the  site  a  priority 
pedestrian  and  bicycle  zone.  We  really  think  that  there  is  an  opportunity  that  this 
becomes  something  that  is  unique  in  San  Francisco. 

We  recognize  that  transit  access  in  this  neighborhood  not  just  for  our  site  but 
elsewhere  in  the  neighborhood  is  extremely  important;  Peter  Albert  will  talk  more 
about  that  so  I  won't  go  over  it  in  detail.  We  acknowledge  that  there  is  work  to  do 
with  MTA,  the  city,  and  the  neighborhood  to  expand  access  in  this  part  of  the 
city. 

Obviously  the  city  is  looking  to  achieve  significant  public  benefits  through  these 
types  of  projects  from  the  rehabilitation  of  the  historic  buildings  the  significant 
investment  in  new  infrastructure,  and  taking  the  liability  off  of  the  Port's  balance 
sheet  and  creating  this  innovation  hub  that  can  create  1 1 ,000  to  1 2,000 
permanent  jobs  and  an  additional  500  to  1000  construction  jobs  on  an  annual 
basis. 

Those  permanent  jobs,  we  see  an  opportunity  to  create  a  spectrum  that  is  from 
that  local  manufacturing  and  maybe  there  are  linkages  to  the  jobs  that  exist  at 
the  BAE  ship  repair  facility  up  to  the  office  tech  jobs.  Open  space  in  the  unique 
San  Francisco  waterfront  and  affordable  housing,  we  are  proposing  20  percent 
delivered  via  low  income  housing  tax  credits  and  then  there  will  be  significant 
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property  tax  generation  that  will  accrue  to  the  port  for  usage  in  wherever  it 
deems  appropriate. 

Kelley  referred  to  the  next  steps.  We  did  present  this  to  the  Central  Waterfront 
Advisory  Group;  I  believe  there  may  be  one  or  two  members  here  to  talk  to  that. 
Our  goal  would  be  to  be  before  you  with  a  term  sheet  in  the  next  month  or  two. 
That  then  would  lead  to  the  Board  of  Supervisors  and  as  Kelley  mentioned 
beyond  that  there  is  an  extensive  planning  process  to  go  through  that  includes 
both  environmental  review  and  going  to  the  next  level  of  detail  on  infrastructure, 
open  space,  and  transportation. 

We  refer  to  the  phase  that  we  are  in  right  now  as  phase  zero.  It  is  for  us  not  just 
an  entitlement  or  planning  step.  We  think  that  there  is  a  great  opportunity  to 
work  with  Port  staff,  identify  ways  to  start  activating  the  site  and  that  might  look 
like  something  permanent  with  shipping  containers.  We  need  to  do  more  work  to 
understand  the  constraints  and  but  we  think  there  is  a  great  opportunity  to  start 
creating  value  for  both  the  port  and  the  community  and  Forest  City  today.  We 
look  forward  to  coming  back  to  you  on  that. 

We  are  actually  hosting  an  open  house  on  the  site  this  Saturday  and  offering 
folks  a  site  walk  to  get  familiar  with  what  buildings  are  out  there  and  what  the 
land  looks  like.  We  are  encouraged  by  the  response  we've  got  from  the 
community  thus  far  about  what  we've  proposed  and  we  look  forward  to  working 
with  you  all  and  your  staff  to  move  this  fonward. 

Kelley  Kahn  -  That  concludes  the  informational  presentation  on  Pier  70.  Forest 
City,  Port  staff,  GEWD  staff  are  here  to  receive  comments  and  answer  any 
questions. 

Jasper  Rubin  - 1  am  a  member  of  the  CWAG.  For  many  years  I  managed  the 
Central  Waterfront  Neighborhood  Plan  as  part  of  Planning  Department  staff.  I 
am  now  faculty  at  Urban  Studies  and  Planning  at  SF  State.  Clearly  this  is  the 
kind  of  project  that  has  the  potential  to  further  cement  San  Francisco's  status  as 
a  world  class  city,  so  it's  a  big  project.  I  am  very  impressed  so  far  by  the  work 
that  the  Port  and  Forest  City  and  GEWD  have  done.  It's  both  diligent  and 
thoughtful.  I  just  have  two  brief  comments  made  with  the  caveat  that  this  is  just 
the  start  of  a  long  process. 

As  the  concept  plan  starts  to  crystallize,  I  think  it's  time  for  the  Planning 
Department  to  have  a  more  visible  role  in  the  process.  I  understand  the  Port  and 
Forest  City  and  the  Mayor's  Gffice  have  been  working  with  the  Planning 
Department,  and  that's  great.  But  so  far  this  has  occurred  internally.  Planning 
Department  has  not  been  present  at  CWAG  meetings  and  rarely  if  ever  other 
events  related  to  Pier  70.  I'm  glad  to  see  Steve  here;  that's  good.  It's  important.  I 
feel  to  get  a  sense  of  what  the  Planning  Department  thinks  so  far,  how  their 
involvement  is  being  reflected  in  the  project  as  it  evolves.  I'm  sure  this  will 
happen  as  it  goes  fon^/ard,  but  better  start  sooner  than  later. 
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My  second  point,  which  reflects  concerns  of  some  of  my  fellow  CWAG 
members,  is  it  is  critical  to  be  diligent  about  ensuring  that  the  future  development 
at  Pier  70  be  as  welcoming  as  possible  to  a  wide  public.  People  of  all 
socioeconomic  backgrounds  should  be  attracted  to  some  aspect  of  the  new, 
future  Pier  70.  There  is  something  for  them  there.  It  is,  after  all,  public  land,  and 
this  will  be  done  both  through  land  use  configurations  and  programming,  but 
also  through  design.  I  talked  to  Jack  a  little  bit  about  this,  but  I  think  a  place  like 
Hoffen  City  in  Hamburg  as  well  as  other  places  around  the  world  might  be  good 
to  investigate  for  sources  of  inspiration  as  to  how  this  kind  of  development  can 
be  done  well.  The  design  team  is  very  good  but  still  worth  casting  around  for 
good  examples. 

So  far  affordable  housing  is  proposed  to  be  included  on  the  site,  and  I  think  this 
is  one  very  important  way  to  achieve  this  kind  of  welcoming  notion  that  I  talked 
about.  Forest  City  should  be  commended  for  this  aspect  of  the  project. 

Of  course  private  development  is  necessary  to  realize  public  goals,  and  to 
create  amenities  that  reflect  the  importance  of  the  site  to  the  city  as  a  whole  but 
as  much  as  land  use  and  programming,  design  will  be  critical.  For  instance, 
connecting  the  site  to  the  rest  of  the  city,  making  sure  there  is  a  clear  concern 
for  the  public  realm  --  these  are  of  fundamental  importance.  They  have  an 
excellent  team  and  I  don't  want  to  take  anything  away  from  them  but  this  brings 
back  to  my  point  about  the  Planning  Department,  which  is  they  bring  an 
important  perspective:  deep  concern  for  public  realm  and  how  policy  and  design 
supports  it.  They  think  about  things  in  bird's  eye  view  perhaps,  of  how  individual 
development  relates  to  the  vision  for  the  city.  They  have  an  awareness  of  how 
existing  policy  documents  relate  to  the  evolving  proposal;  for  instance,  the 
Central  Waterfront  Neighborhood  Plan  and  other  relevant  elements  of  the  city's 
General  Plan. 

In  any  case,  the  transformation  of  Pier  70  has  been  a  long  time  coming,  and  I 
am  excited  about  the  possibilities  and  look  fonward  to  the  fruition  of  what  will  be 
lots  of  hard  and  I'm  sure  very  good  work. 

Toby  Levine  - 1  am  the  co-chair  of  the  Central  Waterfront  Advisory  Group.  The 
thing  that  they  have  all  been  talking  about  is  this  plan,  and  I  hope  they've  given 
you  a  copy. 

I  just  sent  some  papers  up  to  you,  and  these  are  sort  of  my  remarks.  Attached  to 
it  is  the  set  of  goals,  which  are  eight,  for  this  particular  area.  Some  of  them  don't 
quite  apply  to  Forest  City  and  their  effort  at  Pier  70,  but  a  lot  of  them  do. 

Jasper  kind  of  commented  a  little  bit  upon  the  open  space,  and  the  parks.  I  think 
that  that  has  to  be  looked  at  very  carefully.  This  is  going  to  be  one  of  the  few 
shoreline  parks  that  we  have  in  San  Francisco.  So  whatever  net  they  have  to 
spread  to  catch  the  right  balance,  I  am  hoping  that  they  will  work  hard  on  that. 
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I  really  like  the  effort  that  Forest  City  is  making  on  trying  to  diversify  the 
economic  mix  of  the  future  Pier  70.  A  little  bit  of  that  is  shown  at  the  5M  project, 
the  Chronicle  Building.  They  constantly  have  to  be  thinking  and  working  and 
looking  for  the  right  types  of  tenants. 

I  realize  that's  a  long  way  down  the  line,  but  in  terms  of  the  buildings  that  they 
will  design  for  those  tenants  they  have  to  have  a  look  that  fits  into  the  Pier  70.  It 
can't  look  anything  like  what  we  have  at  Mission  Bay,  or  in  other  parts  of  the  city. 
It  has  to  be  very  special.  It  has  to  be  industrialized.  You  have  to  feel  that,  yes;  I 
sense  what  this  might  once  have  been.  It's  recreated  in  a  certain  manner  in  the 
housing,  in  the  knock-up  buildings  that  they  are  going  to  put  in,  or  whatever  it  is 
that  they  do. 

I  think  a  couple  of  the  really  big  problems  that  we  will  have  and  maybe  Peter  has 
some  good  solutions  but  the  transportation  is  so  key.  If  we  can't  bring  in  lots  and 
lots  and  lots  --  that's  thousands  of  people;  if  you  look  at  the  old  pictures  and  you 
see  all  of  those  people  coming  in  to  work  there  --  how  do  they  do  it?  They  didn't 
do  it  with  cars.  What  can  we  do,  not  to  necessarily  replicate  that  but  to  make 
something  like  that  possible? 

Another  point  that  has  happened  that's  very  interesting  to  us:  when  this  plan  was 
done  there  was  no  real  discussion  about  the  possibility  of  residential,  at  least 
deep  in  that  site.  Now  of  course  that's  been  introduced,  and  I  think  by  and  large 
our  committee  is  quite  favorable  to  it.  We  have  a  problem  at  Pier  70  with  eyes  on 
the  site;  I  think  the  residential  will  bring  people  in  and  also  if  it  can  be  a  mixture 
of  affordable  housing  that  will  certainly  help  the  city. 

There  is  a  lot  more  to  think  about,  but  I  do  want  to  finally  say  that  working  with 
Forest  City  has  been  a  pleasure.  I  hope  it  will  continue  to  be  a  pleasure,  and  that 
in  the  end  when  this  is  all  finished,  two,  five  years  from  now,  we  will  be  very 
happy  that  we  worked  so  hard  now. 

Corinne  Woods  - 1  am  the  other  co-chair  of  the  Central  Waterfront  Advisory 
Group.  We  have  had  a  tremendous  amount  of  community  involvement  in  the 
evolution  of  this  plan  for  the  waterfront  site.  As  Toby  and  I  were  both  quoted  in 
the  Business  Times  I  think  the  idea  of  adding  a  residential  component  is  a  great 
idea.  It's  a  very  remote,  forbidding  site  right  now,  particularly  on  the  22nd  Street 
end.  Having  24/7  people  around  I  think  is  going  to  make  a  huge  difference. 

I  would  also  like  to  see  for  our  city  to  be  able  to  do  something  on  an  interim 
basis,  because  this  is  going  to  take  a  long  time  to  build  out,  that  would  start 
activating  the  site.  That  would  start  getting  people  used  to  the  idea  of  coming 
down  to  the  waterfront  site  at  Pier  70  because  otherwise,  it's  really  hard  to  get 
there.  As  Peter  Albert  will  I'm  sure  talk  about  in  his  presentation,  the  waterfront 
transportation  assessment  is  critical  for  Pier  70  because  we  know  we  need 
access  by  transit. 
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If  we  can  get  that  hoedown  yard  at  the  corner  of  22nd  and  Illinois,  the  sooner  the 
better  because  it  would  help  open  up  the  site.  Whether  or  not  we  could  use  it  as 
open  space  next  to  Irish  Hill,  I  think  it  will  make  it  a  much  more  welcoming 
environment. 

I  want  to  talk  a  little  bit  about  heights.  I  would  like  to  see  more  density  here  than 
even  Forest  City  is  showing.  Partly  to  offset  the  fact  that  the  Port  needs  out  of 
the  entire  Pier  70  a  certain  number  of  square  feet  of  vertical  development  in 
order  to  make  it  work  out  financially.  A  lot  of  us  are  really  concerned  about 
having  65-  to  85-foot  high  buildings  next  to  Crane  Cove  Park  along  Illinois 
Street.  I  think  it  would  be  better  to  see  that  density  down  here.  It  wouldn't  take  a 
lot. 

I  worked  at  Mission  Bay  for  20  years,  and  I  think  we  don't  want  to  do  that  again. 
We  don't  want  to  replicate  those  bulky  forms.  We  want  to  have  some  height 
variety.  It's  far  enough  from  other  residential  that  I  think  you  could  do  it,  and  it 
could  be  very  attractively  done.  Ultimately  the  PG&E  power  plant  site  will  get 
developed,  and  probably  at  some  fairly  significant  heights  as  well,  so  we  want  to 
be  there. 

Commissioner  Leslie  Katz  - 1  would  just  like  to  thank  Forest  City  and  the 
members  of  CWAG  and  all  of  those  who  have  participated  in  this  project.  San 
Francisco  does  things  a  little  bit  better.  I  appreciate  the  approach  that  was  taken 
to  include  so  many  diverse  interests  and  thoughts  into  the  plan. 

I  agree  with  Corinne  and  Toby  that  this  is  really  an  opportunity  for  a  unique 
neighborhood  to  be  resurrected,  and  different  than  some  of  the  others  that  we 
have  and  certainly  very  different  than  Mission  Bay.  I'm  very  excited  about  the 
opportunities.  I  love  the  mixed  use  focus,  and  also  the  idea  of  maintaining  some 
of  the  arts  community  there  and  the  makers  and  others,  and  really  keeping  that 
vibrant  feel  of  the  Dogpatch  community  intact. 

I  want  to  thank  you  for  all  of  the  efforts  that  have  gone  into  coming  forward  with 
this  general  framework  and  the  approach  it's  taken  in  including  so  many  people 
from  the  community  at  the  outset.  That  will  hopefully  make  for  a  better  project  as 
we  all  work  through  it,  trying  to  account  for  issues  that  may  come  up  earlier  in 
the  process  as  opposed  to  later,  as  well  as  making  sure  that  people's  voices 
really  have  been  heard. 

I  also  want  to  thank  the  Port  staff  and  city  staff,  because  this  really  is  such  a 
labor  of  love  to  work  on  a  project  like  this,  and  it's  taken  so  much  time  from  our 
staff  to  really  come  fon/vard  with  something  that  we  all  hope  we'll  be  proud  of. 
Certainly  the  open  space  and  the  focus  on  that,  and  the  areas  for  people  to 
gather  are  so  significant.  I  don't  think  you  can  ever  have  enough  park  space  and 
open  space  in  the  city;  that  really  is  what  sets  a  vibrant  city  apart  from  others  by 
having  those  kinds  of  places  and  spaces.  Having  access  to  that  along  the 
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waterfront  is  something  that  we  all  seek  and  this  is  a  nice  blend  of  that.  I  look 
fon/vard  to  continuing  and  seeing  how  things  evolve. 

I  wanted  to  thank  everyone  for  this  and  I'm  very  excited  about  what  we've  seen 
so  far  and  certainly  hope  that  the  comments  that  have  been  made  from 
members  of  the  public  and  I  know  there  have  been  quite  a  bit  that  have  been 
made  at  the  various  different  meetings  that  you've  held,  and  I  appreciate  that 
those  have  been  incorporated.  I  want  to  again  thank  everyone  for  all  of  that,  and 
for  sort  of  shepherding  what  I  think  is  going  to  be  such  an  extraordinary  project 
through. 

Commissioner  Willie  Adams  - 1  would  also  like  to  say  I  feel  just  like  Leslie.  Right 
before  Christmas,  Jack  gave  me  and  Commissioner  Katz  a  personal  tour  of  the 
site.  As  for  me,  I'm  more  of  a  visual  person.  We  were  at  the  site  for  about  two 
hours  and  we  got  to  visually  see  the  vision  and  where  they  wanted  to  go  and 
where  it's  at  now  and  where  they  want  to  go.  I  think  when  it  gets  done  it's  going 
to  be  a  really  hip  community.  It  seemed  really  nice,  and  I  really  liked  it.  There's 
going  to  be  such  a  mixture  of  people  there.  Just  walking  around  the  site,  I  could 
see  the  history  of  the  site  from  the  shipyard  and  the  crane.  Leslie  and  I  were 
amazed  that  this  is  something  that  they're  trying  to  preserve.  It's  the  energy  and 
the  time. 

I  appreciate  that  effort,  and  thank  you  for  giving  me  a  tour  because  I  understand 
a  lot  better.  I'm  a  hands-on  person.  I  can  see  it.  I  can  see  where  it's  at  and 
where  it's  going  to  go. 

Commissioner  Kimberly  Brandon  -  Ditto.  You  have  done  an  excellent  job,  and 
you've  put  a  lot  of  time  and  energy  into  this.  It's  going  to  be  a  phenomenal 
project.  It's  a  lot  to  absorb  in  one  seating,  and  I  would  love  to  get  a  copy  of  your 
presentation  just  so  I  can  really  go  through  it.  It  is  a  very  exciting  project,  and  we 
look  forward  to  working  with  you  going  forward. 

Monique  Moyer  -  For  members  of  the  public  we  will  post  the  slideshow  on  our 
Web  site  as  we  usually  do  under  the  commission  agenda  items. 

Commissioner  Doreen  Woo  Ho  - 1  think  my  fellow  commissioners  have  said  a 
lot.  I  know  that  Forest  City  and  other  members  of  the  public  have  worked  very 
hard  on  this.  I  have  also  met  with  them.  I  think  we're  at  a  very  exciting  stage  in 
terms  of  how  we  can  see  this.  It  sounds  like  we  have  some  good  agreement  on 
how  we  think  the  site  should  be  used  and  the  purposes  and  the  multi-use;  that's 
good.  It's  nice  to  hear  that  the  concept  is  there  and  everybody  is  looking  at  this 
as  being  certainly  not  just  another  neighborhood.  It's  an  extension  of  a 
neighborhood  that  also  has  a  very  different,  cutting  edge  nature  to  it.  I  think  we 
are  all  looking  fonward  to  how  that  actually  comes  out. 

We  do  have  a  lot  of  hard  work  ahead  of  us  yet  in  terms  of  just  figuring  out  how 
we're  going  to  go  fonA/ard  with  this  deal,  but  we've  made  a  lot  of  progress  and  I 
echo  my  fellow  commissioners  to  say  thank  you  to  everybody  that  participated 
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so  far.  We  are  looking  hopefully  to  the  next  stage  when  we  can  come  back  and 
talk  about  how  we  actually  put  this  deal  together. 

B.    Informational  presentation  on  the  Lease  and  Development  of  Seawall  Lot  337 
and  Pier  48  bounded  by  China  Basin  Channel.  Third  Street.  Mission  Rock 
Street,  and  San  Francisco  Bay  and  adiacent  to  AT&T  Park. 

Phil  Williamson,  Port  project  manager  for  the  Port's  efforts  at  Seawall  Lot  337 
and  Pier  48  -  Since  executing  an  exclusive  negotiation  agreement  in  September 
2010  for  the  mixed  use  development  of  this  site,  the  Port  and  our  development 
partner  Seawall  Lot  337  Associates  LLC,  also  working  with  the  city's  Office  of 
Economic  and  Workforce  Development,  we  have  been  holding  substantive 
discussions  on  land  use  and  project  financial  structure.  Today's  informational 
presentation  builds  on  a  presentation  you  received  last  May,  and  outlines  the 
conceptual  framework  under  discussion  that  will  lead  to  a  term  sheet  for  your 
review  and  approval  next  month. 

I  would  like  to  introduce  and  invite  up  to  speak  Jack  Bair  and  Fran  Weld  from 
Seawall  Lot  337  Associates  LLC.  Jack  is  a  senior  executive  with  the  Giants  and 
was  the  lead  for  the  ballpark  effort  at  AT&T  Park.  He  will  begin  today  by 
highlighting  the  collaborative  and  transparent  process  that  has  brought  us  to 
today's  presentation.  Following  their  presentation  I  will  provide  an  overview  of 
the  project's  financial  structure,  and  the  team  will  be  available  to  answer  any 
questions  you  may  have. 

Jack  Bair  - 1  also  want  to  introduce  Fran  Weld,  who  is  my  colleague  at  the 
Giants.  We  have  staffed  up  and  have  an  in-house  development  team  here,  and 
she  is  an  integral  part  of  it. 

We've  heard  a  lot  of  presentations  today  so  we  will  try  to  be  as  succinct  as 
possible.  We  appreciate  this  opportunity,  and  this  is  an  important  juncture  for  us. 
We  have  been  at  this  for  a  very  long  time,  and  in  particular  the  Giants  have  had 
a  long  journey  with  the  Port  and  a  very  successful  one. 

I  started  with  the  Giants  20  years  ago,  and  for  the  last  1 7  years  I  have  been 
working  with  the  Port  on  a  regular  basis.  Our  first  project  was  the  ballpark. 
Monique  was  the  finance  director  and  helped  pave  the  way  for  the  site  to  be 
used  for  the  ballpark.  Commissioner  Brandon  was  on  the  commission  at  the  time 
the  ballpark  was  approved,  and  many  members  of  Port  Staff  such  as  Carol  Bach 
that  dealt  with  the  environmental  issues.  Phil  Williamson,  who  is  the  project 
manager  on  this  site,  was  the  initial  landlord  for  the  Giants  at  the  ballpark. 

We  have  a  long  history  of  collaboration  with  the  Port  and  a  successful 
collaboration.  The  ballpark  was  one  of  the  first  significant  developments  along 
the  waterfront  in  San  Francisco,  and  it  was  a  product  of  this  great  collaborative 
effort  and  also  with  regional  and  government  bodies  like  the  State  Lands 
Commission,  Bay  Conservation  Development  Commission,  our  friends  in  the 
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labor  community,  and  the  residents  and  the  stakeholders  in  the  surrounding 
area. 

We  produced  an  award  winning  model  for  the  country  in  terms  of  a  facility. 
Beyond  the  ballpark  you  see  Seawall  Lot  337,  with  2000  cars.  It's  a  surface 
parking  lot,  and  we  are  very  excited  about  developing  this  parcel  for  the  Port  and 
generating  all  the  economic  benefits  and  the  social  benefits  to  San  Francisco 
and  the  surrounding  neighborhood. 

We  are  also  looking  fon^/ard  to  continuing  on  in  such  a  great  collaborative  effort. 
We've  been  working  with  the  staff  on  this  project  for  five  years  now,  and  it's  been 
a  pleasure  to  work  with  them.  There  are  so  many  great  participants  in  the  project 
and  we've  really  brought  it  a  long  way. 

Seawall  Lot  337  is  immediately  adjacent  to  the  ballpark.  We  are  the  tenant  that 
parks  cars  there,  has  Cirque  du  Soleil  there  and  so  forth,  but  there  is  so  much 
more  that  it  can  be.  We  have  been  an  active  participant  in  the  community,  and  in 
the  process  of  trying  to  idealize  how  we  shape  this  site  for  quite  some  time.  It's 
an  important  piece  of  land;  it's  sort  of  the  hinge  between  the  southern  watertront 
and  the  downtown  and  south  of  Market  sectors  of  San  Francisco.  It  has  to  be 
developed  thoughtfully.  We  need  to  do  justice  to  its  important  waterfront 
location.  It's  also  ideally  situated  to  open  up  this  corridor  of  San  Francisco  to 
commerce.  When  you  think  about  it,  Silicon  Valley  and  the  peninsula,  has  ready 
access  to  this  part  of  town.  It's  a  strategic  and  interesting  part  of  property  for  us 
to  work  on. 

We  are  also  very  excited  to  be  a  great  partner  and  stakeholder  with  the  Port.  We 
have  worked  together  well  in  the  past,  but  we  really  think  we  are  the  perfect 
entity  to  do  this  project.  We  are  a  neighbor.  We  have  got  over  50  years  left  on 
the  ballpark.  We  will  live  with  the  product  that  is  developed.  We  want  it  to  be  of 
quality  and  distinction. 

We  have  ongoing  operations,  and  so  we  have  ongoing  relations  with  the  Port 
and  all  the  members  of  the  community.  We  are  not  here  to  develop  something 
and  leave  to  the  next  project;  we  are  staying.  We  are  here.  We  are  part  of  the 
community,  and  as  a  result  you  can  count  on  us  to  be  continually  responsive 
and  care  about  the  quality  of  the  product  that  we  put  out. 

We  also  have  unique  talents  in  that  we  can  get  visibility  to  the  product,  to  the 
development.  Just  imagine  the  million  people  that  watch  our  broadcasts  for 
every  game,  the  shots  that  can  be  made  of  this  development:  a  restaurant 
opening,  a  tenant  opening,  a  festival  in  the  park.  There  are  so  many  different 
moments  that  we  can  capture  and  broadcast  internationally  and  nationally  and  to 
regional  visitors  and  serve  the  purposes  of  the  state  trust. 

We  are  committed  to  doing  a  good  project,  living  it  through  to  the  end.  We  are 
well  capitalized.  We  are  financially  capable  and  strong.  We  have  a  great  team; 
we  have  in-house  resources  like  Fran  and  Jon  Knorpp,  who  came  to  us  from 
Wilson  Meany. 
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We  also  have  a  great  team  of  consultants  and  people  that  are  helping  us  out 
such  as  Brian  Sparkman,  who's  helped  us  with  the  financial  modeling.  Larry 
Nibbi,  also  one  of  the  owners  of  the  Giants,  so  he's  my  boss.  He  is  also  a 
general  contractor  with  Nibbi  Brothers  and  done  a  lot  of  the  work  on  a  lot  of  the 
piers  in  San  Francisco. 

Brian  Jencek  with  Hargreaves  Associates  was  responsible  for  Crissy  Field  and 
developing  our  open  spaces;  Gerry  Tierney  from  Perkins  and  Will,  that  are  doing 
architecture  and  land  use  for  us  and  have  worked  on  great  projects.  Darin 
Peters  with  Hathaway  Dinwiddle  is  also  a  general  contractor  on  the  project. 
Hathaway  just  finished  the  San  Francisco  Jazz  Center.  Nibbi  is  working  on  the 
Exploratorium  that  is  going  to  be  opening.  Mission  Bay  is  a  collaborative  effort 
from  a  lot  of  members  of  our  project  team.  Crissy  Field,  again  with  Hargreaves. 
The  Ferry  Building  with  Wilson  Meany;  participation  with  Perkins  and  Wills, 
principals;  and  of  course  the  ballpark  itself. 

We  have  been  actively  participating  with  the  community,  and  as  you  probably 
know  this  process  started  in  2006  and  Commissioner  Brandon  and 
Commissioner  Lazarus  at  the  time  headed  up  a  subcommittee  to  look  at  what 
could  be  done  with  Seawall  Lot  337.  As  Mission  Bay  was  developing  out  around 
it,  it  became  clear  that  this  was  a  development  opportunity  site  but  what  to  put 
on  it,  how  to  go  about  it? 

There  was  a  series  of  public  workshops  and  meetings  which  Commissioners 
Brandon  and  Lazarus  presided  over.  The  results  of  those  were  a  lot  of 
interesting  thoughts  about  what  could  happen.  This  is  a  little  graphic  that  shows 
that  process  which  occurred  over  approximately  a  year's  time  in  terms  of 
shaping  the  RFQ/RFP  that  was  issued  by  the  Port.  That  was  a  product  of 
extensive  public  discourse. 

I  want  to  emphasize  that  point.  It  was  made  about  the  Pier  70  project  before. 
The  Port  engaged  the  public  at  the  very  early  stages,  at  stage  zero  if  you  will, 
before  the  RFP  was  issued  itself.  The  Port  should  be  commended  for  that.  It 
also  had  the  foresight  to  go  to  Sacramento  and  get  Senate  Bill  81 5  passed  to 
allow  for  substantive  development  to  occur  on  this  site. 

The  Port  thought  ahead,  thought  about  what  the  possibilities  of  this  site  were, 
engaged  with  the  community  early  on,  and  all  throughout  the  process.  I  want  to 
emphasize  the  extent  to  which  that  occurred.  It  was  really  quite  remarkable. 
There  were  a  lot  of  things  that  came  out  of  it.  There  was  an  advisory  panel  that 
advised  the  Port  on  the  submissions  that  were  made.  Fortunately  they 
recommended  that  we  go  fon/vard  and  eventually  recommended  that  we  be 
selected  as  the  developer. 

The  RFP  incorporated  a  lot  of  the  community  input  and  a  lot  of  the  suggestions. 
This  slide  talks  about  some  of  the  things  that  were  referenced  in  the  RFP.  The 
community  didn't  want  it  to  be  just  like  Mission  Bay.  Not  uniform  blocks  and 
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buildings  and  not  pedestrian  oriented.  They  wanted  a  unique  urban  form,  and 
architecture  that  was  varied,  a  project  that  respects  the  historic  resources  on  the 
waterfront  such  as  Pier  48. 

They  wanted  a  density  of  the  development  sufficient  to  support  the  public 
amenities  that  were  desired  and  the  significant  infrastructure  that  was  required. 
They  wanted  public  spaces  that  fostered  an  intimate  and  pedestrian  scale,  so 
that  people  would  use  them  and  enjoy  them.  They  wanted  us  to  consider  one  to 
three  taller,  slender  towers  at  300  feet  or  more,  to  create  an  urban  form.  You  see 
some  of  this  when  we  go  through  the  design  in  a  minute. 

We  went  through  and  we  met  with  all  kinds  of  different  groups.  We  had 
workshops.  We  had  meetings  in  people's  living  rooms.  We  had  meetings  at 
restaurants  and  at  the  Port,  at  the  Mission  Bay  preview  center  at  Jelly's,  at  the 
Potrero  Hill  neighborhood  house.  We  were  everywhere. 

We  met,  as  Corinne  and  Toby  and  others  can  attest,  with  the  Central  Waterfront 
Advisory  Group,  with  the  Mission  Bay  CAC,  with  the  Rincon  Point  South  Beach 
CAC  and  the  neighborhood  association,  the  Potrero  Boosters,  SPUR,  the 
Chamber,  San  Francisco  Housing  Action  Coalition,  the  Bike  Coalition,  the  Parks 
Alliance,  State  Lands  and  BCDC.  We  tried  to  touch  all  of  our  bases  and  explain 
all  the  details  of  our  project  so  that  when  we  came  before  you  we  had  done  our 
homework  and  we  had  done  our  jobs. 

The  design  principles  that  have  been  formed  are  a  product  of  those  public 
meetings  and  discourse.  First,  we  wanted  to  develop  a  significant  waterfront 
open  space,  and  as  you  see  on  the  site  plan  on  the  graphic,  you  have  a  major 
waterfront  shoreline  open  space  that  we've  incorporated  into  the  design.  We 
wanted  an  intimate,  urban  square.  One  in  the  middle  of  the  project  that  would 
animate  the  buildings  so  that  you  didn't  just  have  rows  of  buildings  marching  to 
the  water;  you  had  an  interesting  urban  form.  The  interior  square  is  important  to 
creating  value  in  those  buildings  and  creating  value  on  the  ground  floor  for 
pedestrians  and  people  that  will  use  the  retail  and  enjoy  the  experience. 

This  is  a  very  pedestrian-oriented  design,  and  that  is  what  the  community 
continued  to  tell  us.  In  Mission  Bay  it  takes  a  long  time  to  walk  from  one  block  to 
the  next.  They  are  large  blocks.  We  wanted  to  create  a  development  where  the 
parcels  were  much  smaller,  the  buildings  were  much  more  slender,  and  it's  more 
walkable  and  more  human  in  scale. 

The  retail  on  the  site  -  we  initially  came  back  with  a  much  larger  number  of  retail, 
but  after  a  lot  of  analysis  and  discussion  retail  is  about  half  the  size  that  we 
initially  proposed.  It  is  targeted  in  place  within  the  development  in  the  locations 
along  the  parks  and  the  interior  street  that  connects  the  garage  to  the  south  part 
of  the  site  through  to  the  north  part  of  the  site.  It's  important  that  the  retail  work, 
be  interesting,  imaginative,  and  be  managed  as  a  whole,  not  just  left  to  individual 
buildings  to  get  the  highest  rent  in  each  particular  location. 
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We  also  designed  this  to  celebrate  Pier  48.  Pier  48  is  an  historic  structure,  and 
it's  part  of  our  development  package.  It's  the  only  building  that  currently  exists  on 
the  site,  so  it's  really  important.  It  adds  that  texture,  that  hchness,  that  history 
that  new  buildings  don't  add.  The  park  was  peeled  back  so  that  when  you  cross 
the  Lefty  O'Doul  bridge  into  the  site  you  have  a  view  directly  of  Pier  48  so  it  feels 
very  much  integral  to  the  development. 

We  also  are  incorporating  a  diversity  of  land  uses.  We  have  office,  and  we  have 
housing,  and  it's  mixed  so  that  there  is  office  and  housing  on  all  the  parks.  Not 
only  on  the  northern  waterfront  park  but  on  the  interior  square  space  as  well  so 
that  both  parks  are  active  day  and  night  in  a  way  that  will  achieve  success  in 
having  them  be  open  spaces  that  are  inviting  and  actually  used  by  the  public. 

We  also  maintained  view  corridors  and  established  view  corridors  to  the  Bay  that 
were  important.  For  example  you  see  the  park  and  the  meandering  walkway  on 
the  edge;  it's  lined  up  so  as  to  highlight  various  views  as  you  are  walking  along 
the  edge  of  the  water.  There  are  streets  that  punch  through  the  site  to  maintain 
view  corridors  for  example  between  Pier  50  and  Pier  48. 

Transportation  -  There  is  a  MUNI  stop  right  at  the  site;  the  future  Mission  Rock 
stop.  This  is  the  current  Mission  Rock  stop  for  the  T  line,  and  it  will  be 
additionally  in  the  future  when  the  T  line  connects  Chinatown  and  Union  Square 
it  will  connect  right  through  the  Mission  Rock  site.  Like  Pier  70  and  others  we'll 
be  working  with  Peter  Albert  to  identify  and  intensify  the  transportation  options  to 
this  site.  It  is  a  site  that  people  know  how  to  get  to  because  we've  had  over  50 
million  people  come  to  the  ballpark.  It  is  not  a  secret. 

We  also  want  to  incorporate  great  sustainability  principles  on  the  site  and  as 
Commissioner  Katz  and  Executive  Director  Moyer  mentioned  we  are  always 
thinking  about  ways  to  improve  our  operations  and  make  them  more  sustainable 
and  more  environmentally  friendly. 

This  is  a  visual  of  the  park  itself,  the  waterfront  park.  You  may  have  seen  this 
before.  It  shows  how  it's  activated.  We  have  restaurants  that  creep  into  the  park, 
so  it's  just  not  in  the  built  space  along  the  streetscape  but  also  within  the  park 
itself  to  create  family  friendly  environments  to  have  people  use  the  park  so  it 
feels  safe  and  inviting. 

You  see  the  restaurant;  you  see  the  Junior  Giants  field,  the  meandering 
pathway,  the  perch  wetlands.  You  see  a  stage  where  you  could  have  a  festival 
or  concert,  and  you  see  the  connectivity  to  Pier  48  with  a  kayak  launch  and 
water  activities  in  this  rendering. 

Some  of  the  things  that  make  Crissy  Field  work  is  the  warming  hut  for  example. 
Not  only  taking  a  nice  walk  along  the  water,  but  getting  the  hot  chocolate  when 
you  reach  the  warming  hut.  There  are  great  examples  in  different  places  where 
parks  are  activated  and  made  more  interesting,  and  the  shake  shack  in  Madison 
Square  Park  in  New  York  is  a  perfect  example  of  without  that  shake  shack  that 
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park  wouldn't  be  the  same.  There  are  hundreds  of  people  that  line  up  there  to 
get  an  afternoon  milkshake  or  a  hamburger.  It  makes  that  park  really  lively  and 
interesting. 

This  is  a  rendition  of  an  outdoor  film.  The  central  square,  the  home  of  the  hub  of 
the  retail  in  the  development,  is  right  in  the  core.  It  animates  the  buildings.  It 
creates  an  environment  for  people  to  have  lunch  and  hang  out  after  work.  It's  a 
cool  environment  where  you've  got  the  buildings  that  surround  the  urban  green 
in  a  way  that  exists  in  New  York  particularly  well. 

It  creates  an  atmosphere  and  a  theater  where  people  will  enjoy  spending  time  in 
this  development.  Not  just  passing  through  or  living  or  working,  but  hanging  out 
on  the  weekends,  going  to  dinner.  Right  now  one  of  the  things  that  is  missing  in 
Mission  Bay  is  the  ability  to  walk  to  dinner  and  walk  to  the  dry  cleaners,  and  go 
and  hang  out  and  spend  an  extended  time.  This  in  some  ways  completes 
Mission  Bay  in  a  way  that  is  very  complementary  to  what  exists  now. 

I'm  going  to  pass  the  mike  over  to  Fran,  who  is  going  to  take  us  from  here. 

Fran  Weld  -  Jack  has  spent  a  lot  of  time  focusing  on  our  public  open  spaces, 
because  that  is  sort  of  where  we  started  when  we  thought  about  our  design  and 
when  we  thought  about  connecting  the  city  to  the  waterfront  but  we've  also 
spent  a  significant  amount  of  time  in  the  last  year  thinking  about  the  buildings  on 
the  site  and  what  sorts  of  uses  they  will  hold. 

In  particular  on  the  retail  side  of  it  we  spent  a  fair  amount  of  time  looking  at 
Mission  Rock  within  the  Mission  Bay  context  and  comparing  that  to  other 
neighborhoods  in  the  city.  This  is  a  slide  that  shows  our  five  and  1 0-minute  walk 
radius  from  Mission  Rock  and  the  different  uses  that  are  in  there.  You're  not 
meant  to  digest  this  whole  slide;  it's  part  of  a  whole  series  of  analyses. 

Suffice  to  say  if  you  have  a  favorite  strip  in  San  Francisco  that  you  want  to 
compare  our  programming  to,  we  have  probably  studied  it.  We  are  excited  about 
the  mix  of  uses,  in  particular  the  retail  and  the  residential  elements  on  the  site, 
bringing  a  vibrancy  and  activity  that  is  not  currently  there  as  a  surface  parking 
lot. 

This  study  was  not  only  about  comparing  ourselves  to  other  neighborhoods  in 
San  Francisco,  but  also  about  what  do  we  need  onsite  here?  As  Jack 
mentioned,  restaurants  that  you  can  walk  to  are  a  key  component  of  retail  that  is 
missing.  Grocery  stores  we've  heard  from  the  neighborhood  are  lacking, 
especially  smaller  ones  where  you  can  just  go  down  and  grab  your  gallon  of  milk 
at  night. 

Child  care  -  specifically  child  care  on  parks,  which  we  have  the  opportunity  to  do 
here  because  some  of  our  parks  front  buildings  without  streets.  Other 
neighborhood  serving  uses  -  we're  pretty  excited  about  our  retail  and  we're 
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going  to  holistically  program  It  to  create  the  most  energetic  and  vibrant  mix  of 
uses  possible. 

Along  with  the  retail  on  the  parks  and  in  the  interior,  we  are  anticipating  an 
activation  of  Pier  48,  which  is  currently  used  for  interim  parking  and  storage  for 
the  Department  of  Elections.  We  love  Pier  48  as  the  southernmost  structure  in 
the  Port's  Embarcadero  National  Historic  District.  It's  got  some  great  qualities 
that  tie  it  back  to  the  industrial  time  of  the  site,  and  in  particular  to  Pier  50. 

We  think  of  ourselves  as  a  good  neighbor  to  Pier  50;  we  have  studied  everything 
down  to  the  detail  of  the  turning  radius  of  an  1 8-wheel  truck,  maintaining  access 
to  Pier  50  through  Terry  Francois  and  the  operations  that  will  need  to  continue 
there. 

Jack  Sylvan  gave  a  great  overview  of  all  the  infrastructure  that  is  required  down 
at  Pier  70,  and  I  daresay  we  have  similar  challenges  here.  We  are  planning 
3477  piles  for  our  project.  Those  average  250  feet,  so  we  have  the  deepest  piles 
in  all  of  San  Francisco  because  this  was  originally  the  bay  and  where  the  creek 
had  the  outfall  into  San  Francisco  Bay. 

Those  piles  you  have  to  do  regardless  of  what  you're  building  on  top,  for  seismic 
code  reasons.  Even  if  we  built  a  park  with  a  one-story  restroom  facility  in  it,  we 
would  need  to  do  those  250-foot  piles.  That  is  a  significant  investment  that  is 
required  throughout  the  site  for  whatever  we  want  to  be  doing.  We  are  also 
looking  at  the  sea  level  rise  issues,  and  planning  for  the  year  of  21 00,  raising  the 
site  in  the  middle  and  various  other  infrastructure  requirements  on  the  site  to 
allow  us  to  build  and  preserve  and  protect  the  Port's  waterfront. 

Overall,  our  construction  will  employ  approximately  5000  people  during  the 
course  of  the  buildout  onsite,  and  4800  more  people  offsite  in  supporting  trades 
regionally  in  the  Bay  Area.  We  think  it's  a  significant  economic  driver  for  the  next 
generation  in  San  Francisco. 

The  infrastructure  that  we  are  building  is  of  a  very  large  scale.  It's  over  16  acres. 
We  have  a  huge  opportunity  here,  and  we  have  been  totally  fortunate  to  have 
the  great  leadership  of  John  Rahaim  in  the  planning  department  who  is  actually 
a  member  of  the  advisory  panel  for  Seawall  Lot  337  that  Commissioner  Brandon 
chaired.  John  Rahaim  and  his  colleagues  Jose  Campos  and  Kate  McGee  were 
pleased  to  announce  a  couple  of  weeks  ago  that  we  will  be  the  planning 
department's  first  eco  district  as  a  type  one,  which  is  the  whole  planning  from 
ground  up.  The  ability  to  do  integrated,  environmentally  sustainable  systems  like 
the  central  plant  that  Perkins  and  Will  designed,  a  dockside  green  in  the  lower 
right  and  like  a  lot  of  the  work  that  people  on  our  team  is  designing  for  the  Trans 
Bay  project  downtown. 

Transportation  is  a  key  component  of  sustainability.  I  believe  the  four  green 
gloves  that  we  were  awarded  by  MLB  were  due  in  large  part  to  the  fact  that  we 
have  the  most  diverse  modal  mix  of  any  major  league  stadium.  That  is  a  pretty 
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amazing  fact  when  we're  going  up  against  New  York,  Boston  and  Chicago.  We 
are  very  proud  of  that  at  the  ballpark  and  we  will  continue  that  mix  and 
commitment  in  the  future. 

Phil  Williamson  will  get  into  the  specifics  of  our  term  sheet  a  little  bit  later,  but  I 
want  to  just  touch  on  one  key  element  to  us  with  the  land  use,  which  is  that  we 
are  pursuing  something  a  little  bit  different  for  San  Francisco,  which  is  a  flexible 
land  use.  We  believe  that  there  is  an  importance  of  mixed  diversity  of  uses 
onsite,  and  we  think  that  we  can  accommodate  that  while  simultaneously 
responding  to  future  market  needs. 

We  don't  want  to  be  too  flexible;  we  need  to  fix  some  things.  We  are  going  to  fix 
a  couple  of  the  buildings  along  Third  Street,  particularly  interacting  with  the 
existing  Mission  Bay  and  along  the  waterside.  As  Jack  mentioned,  it's  important 
to  have  a  mix  of  office  and  residential  on  the  parks.  It's  important  to  have  a 
minimum  residential  to  activate  the  parks  and  the  open  space  day-round. 

We  have  shown  a  series  of  our  land  use  buildout  and  massings  at  many  of  our 
public  presentations  and  it's  a  suggestion  of  the  massing  that  could  come.  In 
particular  we  focus  on  the  diversity  of  building  types  and  heights.  Whereas  if  we 
have  the  land  that  is  currently  Mission  Bay  blocks,  if  we  add  the  waterfront  park 
here  is  what  we  get. 

If  we  add  the  interior  square,  we  have  a  little  bit  of  buildings  jumping  up  and 
playing  with  different  heights.  Here  is  scheme  A,  which  brings  some  height  down 
into  the  interior  square  and  C,  which  looks  at  what  we  do  if  we  have  height  on 
Third  Street. 

We  have  also  looked  at  each  of  these  massing  schemes  from  about  20  different 
vantage  points  within  the  city.  This  is  a  testament  to  the  great  collaboration 
again  of  the  Planning  Department  and  OEWD.  We  have  been  working  with  the 
modelers  at  planning,  Mike  Webster  in  particular,  to  look  at  what  this  site  looks 
like  from  aerial  view.  We  have  it  from  Dolores  Park.  We  have  it  from  Potrero  Hill. 
We  have  it  from  downtown. 

Here  is  A,  B,  C,  and  then  a  vision  of  what  it  would  look  like  upon  full  buildout. 
This  is  a  very  thoughtful  long  term  plan  that's  been  put  together  for  the  last  five 
years  and  working  with  the  Port's  foundation  that  Diane  established  with  the 
design  principles  of  the  RFP  in  2007  and  moving  into  the  last  year  of  work  and 
public  input  that  we  have  had  the  pleasure  of  experiencing. 

Up  on  the  wall  of  my  office  I  have  the  financial  and  negotiating  principles  of  our 
ENA  taped.  Four  of  them  that  stand  out  to  me  as  really  important  are  balancing 
the  risk  and  reward  for  the  Port  and  that's  been  top  of  mind  for  us  as  we've  been 
crafting  the  deal  terms  of  the  term  sheet.  Developing  a  transparent  public  private 
partnership,  we  have  been  very  excited  and  happy  about  our  partnership  with 
the  Port  and  OEWD  and  all  of  the  other  City  departments  such  as  Planning, 
PUC,  MTA.  Peter  Albert,  the  pressure  is  on.  A  design  standard  of  mixed  use 
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sustainable  neighborhood,  and  then  bringing  environmental  and  transportation 
studies  in  from  the  start  so  not  having  them  be  an  afterthought.  That  was 
actually  part  of  our  ENA  and  something  that  we  revisit  often. 

Those  four  key  principles  we  have  kept  top  of  our  minds  as  we've  been  going 
through  this  process  and  look  fon^/ard  to  continuing  to  work  on  them  with  our 
colleagues  at  the  Port. 

Phil  Williamson  - 1  want  to  caveat  these  comments  with  the  fact  that  in  a  few 
weeks'  time  we  will  be  before  you  with  an  informational  presentation  on  what  will 
be  a  near  final  version  of  the  term  sheet.  Today  is  meant  to  be  a  broad  overview, 
to  set  up  a  discussion  that  we  hope  to  have  in  more  earnest  with  you  at  the  next 
meeting. 

Broadly,  our  discussions  have  yielded  a  structure  where  the  developer  is 
responsible  for  funding  entitlement  and  infrastructure  cost,  and  developing 
buildings  or  marketing  entitled  parcels.  The  structure  provides  developer  returns 
on  its  investment  in  the  entitlement  and  infrastructure  costs  and  ongoing 
economic  benefits  from  parcels  in  which  it  retains  an  economic  interest.  The  Port 
receives  fair  market  rent  and  value  for  its  improved  parcels  through  ground  rent 
under  long-term  leases  up  to  75  years  each. 


We  have  created  a  conceptual  framework  to  take  advantage  of  the  lessons 
learned  from  the  recent  experiences  of  other  phased  master  plan  developments 
throughout  the  city,  and  innovative  financing  mechanisms  for  public 
infrastructure.  The  following  concepts  serve  as  the  foundation  of  our  partnership 
going  fonward. 

The  first,  the  parcelization  of  the  site  and  development  phasing.  The  transaction 
structure  allows  for  development  of  the  site's  10  development  parcels  in  phases 
timed  to  take  advantage  of  positive  market  cycles.  The  phased  implementation 
strategy  provides  opportunities  for  additional  partnerships  and  third  party 
investments  to  maximize  market  value  and  the  resulting  rent  payments  to  the 
Port. 

Secondly,  verification  of  market  value.  The  sales  of  the  development  rights  for 
the  individual  parcels  at  this  location  are  initiated  only  after  consulting  with  the 
parties  and  market  experts  to  determine  if  the  current  market  conditions  justify 
moving  fon^/ard.  For  parcels  optioned  by  the  developer  at  fair  market  value, 
financial  consideration  for  the  transfer  must  be  verified  by  an  appraisal  before 
closing.  Development  rights  for  all  other  parcels  are  offered  through  a  public 
competitive  process  as  a  means  to  determine  fair  market  value. 

.  The  third  item  of  our  conceptual  framework  is  efficient  delivery  of  public 
infrastructure,  also  known  as  the  just  in  time  method  of  providing  horizontal 
infrastructure.  This  ensures  the  cost  efficient  delivery  of  required  infrastructure  in 
coordination  with  the  completion  of  vertical  construction  and  minimizes  the 
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period  that  developers'  costs  for  these  infrastructure  improvennents  are  allowed 
to  accrue  a  return. 

The  fourth  concept  of  our  framework  is  developing  Seawall  Lot  337  to  result  in 
an  increased  land  value  to  the  Port  and  higher  revenues  through  a  combination 
of  $3.5  million  in  sitewide  base  rent  with  ongoing  participation.  Parcel  transfers 
will  be  timed  to  lock  in  the  benefits  of  a  stable  or  growing  real  estate  market 
through  base  rents,  while  proceeds  from  the  sale  of  development  rights  and 
ongoing  participation  in  lease  revenues  and  future  sales  provide  the  Port  with  a 
dynamic  revenue  stream  in  perpetuity  going  forward. 

The  final  element  of  our  conceptual  framework  is  shared  risks  and  downside 
protection.  Debt  and  equity  investments  and  repayments  to  the  developer  are 
timed  and  sized  to  keep  the  parties'  interests  aligned,  provide  a  means  to 
achieve  both  parties'  objectives  over  time,  and  balance  the  risks  through 
downturns  in  the  real  estate  market. 

This  financial  structure  will  be  implemented  through  the  course  of  the  project  as 
shown  on  this  slide  in  two  primary  categories.  The  first  is  what's  happening 
today,  what  we  are  calling  our  ENA  period,  which  is  broken  up  into  the  term 
sheet  phase,  which  we  hope  to  conclude  at  next  month's  Commission  meetings 
and  then  to  bring  that  fonA/ard  to  the  Board  of  Supervisors  for  approval  in  March. 
The  second  phase  of  this  ENA  period  would  be  the  entitlement  phase,  which  is 
up  to  three  years'  time  to  complete  an  environmental  review  and  the  full 
entitlements  for  the  project. 

Beginning  in  2015  we  anticipate  commencing  site  buildout.  Below,  you  see  the 
phases  stretching  fonward  for  the  completion  in  2021 .  After  entitlement  and 
execution  of  a  development  agreement,  the  developer  will  enter  into  an  interim 
master  lease  for  Seawall  Lot  337.  The  rent  terms  for  this  period  are  based  on 
the  current  parking  lease  between  the  Port  and  China  Basin  Ballpark  Company, 
an  affiliate  of  the  Giants.  The  base  rent  will  be  allocated  among  the  development 
parcels  as  they  are  built  out. 

The  second  term  is  predevelopment  costs.  These  costs  include  planning, 
environmental  review,  and  land  use,  and  will  be  paid  by  the  developer.  Their 
investment  in  these  eligible  costs  will  be  repaid  from  the  sale  of  development 
rights  to  the  parcels  with  a  market-based  rate  of  return  on  equity  of  20  percent 
compounded  annually  or  1 .5  times  the  eligible  costs. 

The  developer  will  also  pay  costs  to  install  infrastructure  for  phase  one,  including 
utilities,  streets,  sidewalks,  parks  and  open  spaces,  except  to  the  extent  that  the 
city  has  an  alternative  source  of  public  funds  for  some  of  these  costs.  The 
developer's  investment  in  infrastructure  costs  also  accrues  return  at  a  rate  of  20 
percent  per  year  per  annum  until  repaid,  but  no  less  than  1 .5  times  its 
investment.  It  is  important  to  note  that  the  developer  can  market  all  the  parcel 
leases,  but  each  will  have  a  reserve  price  of  no  less  than  its  allocated  share  of 
the  $3.5  million  in  sitewide  base  rent. 
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The  Port  will  sell  development  rights  to  developer  through  prepaid  75-year 
leases  for  up  to  two  parcels  at  fair  market  value  with  the  net  proceeds 
reimbursing  developer  for  predevelopment  costs  and  accrued  returns  if  any.  In 
the  event  of  a  market  downturn  where  fair  market  value  is  not  sufficient  to 
reimburse  these  costs,  the  developer  has  agreed  to  risk-sharing  measures  on  its 
outstanding  equity.  These  will  be  further  defined  in  the  term  sheet  you  will  see  at 
a  subsequent  meeting. 

After  phase  one,  subsequent  phases  commence  when  the  Port  and  developer 
agree  that  market  conditions  support  the  next  phase  of  development.  The 
developer  and  the  Port  will  sell  development  rights  and  enter  into  75-year  leases 
with  vertical  developers  for  these  parcels,  each  of  which  would  include  annual 
participation  to  the  Port,  participation  in  the  sale  or  the  refinancing  after  the  initial 
sale  equivalent  to  1 .5  percent  of  net  increase  in  value,  and  base  rent  resets 
every  1 0  years. 

Going  fon/vard,  the  Port  and  city  staff  will  continue  working  closely  with  the 
developer  to  finalize  a  comprehensive  term  sheet  for  your  review  and 
endorsement.  The  schedule  we  are  showing  looking  ahead  is  at  the  February  12 
meeting  to  make  an  informational  presentation  to  you  of  the  term  sheet  financial 
points;  then  at  a  subsequent  meeting  on  February  26  to  seek  your  approval  for 
that  term  sheet. 

Also  recognizing  the  key  role  of  community  input  in  shaping  this  project,  the  staff 
and  developer  will  continue  our  ongoing  outreach  to  the  Central  Waterfront 
Advisory  Group,  the  Maritime  Commerce  Advisory  Committee,  the  Mission  Bay 
Citizen  Advisory  Committee,  other  nearby  neighborhood  associations,  and  the 
appropriate  regulatory  agencies. 

Rosannah  Sandoval  - 1  have  been  a  resident  of  Potrero  Hill  for  about  seven 
years  now.  I  live  at  20th  and  Rhode  Island  Street.  I  want  to  express  my  support 
for  this  project.  Every  morning  I  ride  my  bike  down  the  hill  and  I  look  on  the 
beautiful  vista  of  San  Francisco.  This  project  offers  a  sophisticated  and  refined 
update  to  the  San  Francisco  skyline.  Secondly,  what  they  showed  in  the 
presentation  today  is  going  to  bring  a  vibrant  street  level  and  a  lot  of  exciting 
retail.  I  am  hoping  that  means  for  the  Potrero  Hill  neighborhood  more  transit  both 
to  and  from  the  site.  It's  a  very  steep  hill,  so  getting  the  bike  back  up  the  hill  is 
not  as  easy.  Lastly,  I  look  fonA/ard  to  weekend  runs  going  down  20th  Street,  turn 
left  on  Third  Street,  go  through  the  Dogpatch  neighborhood,  and  then  just 
experiencing  these  parks,  Mission  Rock  Square.  It's  just  going  to  be  a 
phenomenal  addition  to  our  local  neighborhood. 

Corinne  Woods,  co-chair  of  the  Central  Waterfront  Advisory  Group  - 1  live  three 
blocks  from  this  site.  I  am  very  involved.  There  has  been  a  significant  amount  of 
community  outreach;  in  fact,  I  was  trying  to  think  whether  I  had  been  to  more 
Pier  70  or  Seawall  Lot  337  meetings.  It's  a  toss-up.  The  project  team  is  engaged 
with  Peter  Albert's  waterfront  transportation  assessment.  We  all  know  we  need 
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better  transit  and  other  transportation  options,  especially  when  we  have 
ballgames.  If  you  look  at  your  phasing  diagram,  which  is  exhibit  C  in  your  staff 
report,  phase  one  doesn't  include  any  part  of  China  Basin  Park.  I  think  that  is  a 
mistake;  I  think  it's  important  to  at  least  do  a  portion  of  China  Basin  Park  in  the 
first  phase  of  development.  I  know  that  parks  and  open  space  add  tremendous 
value  to  a  project,  and  the  new  China  Basin  Park  is  going  to  be  a  very  important 
component  of  this  development  for  the  public.  I  would  very  much  like  to  see  the 
phasing  adjusted.  I  know  it's  going  to  be  expensive  but  at  least  some  sort  of 
basic  open  space  component  in  early  phasing  rather  than  waiting  for  a  later 
date.  I  think  that  heights  should  be  allowed  to  go  up.  They  should  not  be 
inconsistent  with  Mission  Bay.  In  the  next  couple  of  months  we're  going  to  be 
seeing  what  the  proposal  is  for  the  hotel  block  right  across  Third  Street  from  this 
development,  so  we'll  get  a  sense  of  how  that  is  going  to  look.  But  we  don't  want 
to  copy  the  squat,  bulky  Mission  Bay  concept.  On  the  other  hand  I  don't  think 
450  feet,  which  has  been  mentioned,  is  an  appropriate  height  for  the  waterfront. 
As  Toby  asked  me  to  mention,  we  like  the  idea  of  the  smaller,  more  pedestrian- 
friendly  blocks  in  this  project  proposal.  We  like  the  idea  that  there  is  going  to  be 
a  coordination  of  retail  to  create  a  sense  of  place,  rather  than  an  "oh  well,  let's 
see  who's  willing  to  pay  the  rent"  approach  to  retail.  We  are  looking  fon/vard  to 
moving  forward  with  it,  and  I  am  sure  we  will  be  back. 

Matt  O'Grady,  executive  director  of  the  San  Francisco  Parks  Alliance  -  We  are 
the  independent  partner  to  the  entire  city  for  all  matters  involving  parks, 
recreation,  and  open  space.  We  have  been  following  the  Seawall  Lot  337 
development  very  closely.  You  might  be  familiar  with  the  Parks  Alliance  for  our 
involvement  and  leadership  in  the  2012  Parks  Bond,  which  passed  by  voters  last 
November.  We  collaborated  very  closely  both  with  the  Port  as  well  as  the  Rec 
and  Parks  department  in  the  design  of  that  bond  measure  and  engaging 
community  in  coming  up  with  the  best  possible  measure  to  take  to  voters.  As 
you  may  well  know,  the  Parks  Alliance  stepped  fonA/ard  to  take  a  leadership  role 
in  the  campaign  to  get  that  bond  passed.  I  had  the  honor  of  serving  as  the  co- 
chair  of  the  campaign  committee  that  ran  that,  and  of  course  the  Parks  Alliance 
was  the  largest  donor  to  that  campaign.  For  most  of  a  decade  the  Parks  Alliance 
has  also  been  collaborating  closely  with  the  Port,  as  well  as  the  other  city 
agencies  around  the  development  of  the  vision  for  a  Blue  Greenway,  which  is 
the  long-term  vision  that  we  have  to  transform  the  city's  eastern  waterfront  from 
AT&T  ballpark  all  the  way  down  to  Candlestick  Park  into  a  world-class  waterfront 
park.  As  a  result  this  is  one  of  the  key  reasons  we're  closely  focusing  on  Seawall 
Lot  337.  This  site  is  going  to  serve  as  the  northern  terminus  for  the  Blue 
Greenway.  This  development  is  critically  important  to  the  Parks  Alliance.  We 
consider  it  to  be  very  important  for  the  Port  to  give  proper  priority  in  the  design  of 
this  site  to  open  space,  and  particularly  the  proposed  China  Basin  Park.  It's  also 
critical  to  give  proper  attention  to  the  design  and  the  layout  of  this  site  as  that 
northern  terminus  to  the  Blue  Greenway.  So  far,  the  Parks  Alliance  is  very 
encouraged  by  what  we've  been  seeing  in  both  the  level  and  intensity  of 
community  engagement  that  we've  had  from  the  proposed  developers  for  this 
site,  as  well  as  to  the  preliminary  designs  that  they  are  coming  up  with.  We  look 
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forward  to  working  with  the  Port  and  the  developer  in  refining  and  innproving  this 
design  as  the  planning  process  moves  forward. 

Josh  Taylor  - 1  am  here  from  the  law  firm  of  Manatt,  Phelps  and  Phillips.  I'm 
actually  here  on  behalf  of  my  colleague,  Victor  De  la  Cruz,  and  I  would  like  to 
start  by  reading  a  portion  of  an  email  he  sent  to  the  Port  Commission.  I  will  then 
discuss  the  Port  staff's  failure  to  comply  with  my  firm's  various  information 
requests  with  respect  to  this  project. 

The  email  from  Mr.  Cruz  states:  I  am  an  attorney  from  Southern  California.  I 
represent  a  very  successful  and  well-financed  development  company  that  is 
interested  in  developing  Seawall  Lot  337.  On  December  11 ,  2012  I  spoke  before 
the  Port  Commission  advocating  for  the  Port  of  San  Francisco's  compliance  with 
local  ordinances,  California  statutes,  and  controlling  case  law.  As  outlined  in  my 
testimony,  it  is  imperative  the  Port  discontinue  its  negotiations  with  the  Giants 
and  reissue  an  RFP  for  the  development  of  Seawall  Lot  337.  To  do  otherwise 
violates  existing  law  and  is  unethical.  The  Giants  do  not  come  close  to  meeting 
the  experience  or  financial  qualifications  required  with  the  Port's  RFP.  Nor 
should  they  be  allowed  to  choose  the  developer  of  Seawall  Lot  337.  Such 
actions  violate  state  and  local  laws  that  were  enacted  to  prevent  cronyism,  and 
will  tarnish  the  reputation  of  the  city  and  this  commission.  Failure  to  reissue  the 
RFP  will  be  giving  the  Giants  an  unseemly  financial  windfall  from  public  trust 
property.  The  Port  staff  appears  to  be  hiding  the  ball  with  regard  to  my  firm's 
information  requests.  To  date  we  have  received  300  pages  of  materials  that 
consist  of  emails  and  other  information  that  are  not  responsive  to  our  requests. 
For  example,  we  have  received  several  pages  from  documents  that  relate  to  the 
city's  jobs,  housing  program,  or  an  electrical  service  report  and  so  on.  However, 
one  email  highlights  the  Giants'  audacity  and  their  extremely  close  relationship 
with  the  Port.  In  this  email,  Mr.  Jack  Bair,  who  works  for  the  San  Francisco 
Giants,  asked  to  be  kept  apprised  of  new  Port  policies  and  also  asked  for  the 
ability  to  comment  on  these  policies  before  they  are  presented  to  the  Port 
Commissioners  and  the  public.  I  presume  this  is  so  the  Giants  will  have  the 
ability  to  influence  the  Port  staff's  policy  recommendations.  The  email  from  Mr. 
Bair  to  a  Port  staff  person  states,  "We  appreciate  the  heads  up  that  the 
proposed  policy  is  calendared  for  an  informational  presentation  on  Friday,  but 
ideally  we  would  have  been  contacted  earlier,  before  the  policy  was  drafted  and 
disseminated.  We  could  then  better  understand  its  practical  implications,  and  the 
Port  could  factor  any  concerns  into  the  mix."  By  law,  the  Port  is  required  to  turn 
over  the  relevant  information  that  my  firm  has  asked  for.  We  repeat  our  request, 
and  ask  that  the  Port  turn  over  the  information  promptly.  Thank  you  for  your 
time. 

Commissioner  Doreen  Woo  Ho  - 1  would  just  ask  our  Port  counsel  to  make  a 
comment  as  far  as  we  have  received  the  letter. 

Eileen  Malley,  Port  general  counsel  -  We  have  received  the  letter,  and  there  was 
a  closed  session  calendared  earlier.  We  are  reviewing  the  letter  and  advising 
our  clients  appropriately.  We  will  follow  up  on  the  public  records  request  status. 
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Michael  Theriault,  San  Francisco  Building  and  Construction  Trades  Council  -  I'd 
like  to  strike  a  little  more  positive  tone  here.  First  of  all,  I  put  my  card  in  for  the 
Giants'  project.  I  do  want  to  acknowledge  the  folks  at  Forest  City  and  their 
project  at  Pier  70,  and  thank  them  for  their  outreach  to  us  in  that  regard  and  say 
that  we  look  forward  to  working  with  them  as  well  to  produce  a  project  that  is 
highly  successful.  We  are  excited  by  the  Giants  project.  I  imagine  Pile  Drivers 
Local  34  is  especially  excited.  There  is  clearly  a  hole  in  the  urban  fabric  of  San 
Francisco  at  the  northeast  corner  of  Mission  Bay.  Even  though  I  do  love  going  to 
see  Cirque  du  Soleil  there,  it  will  be  fine  to  see  that  hole  filled  in  with  something 
as  exciting  as  the  Giants  are  proposing  and  something  that  will  at  the  same  time 
not  replicate  some  of  what  Mission  Bay  has  done  for  the  very  good  reasons 
you've  heard.  We  have  every  good  reason  to  be  proud  of  the  work  we  have 
done  with  the  Giants  at  AT&T  Park,  and  the  Giants  will  give  us  equal  reason  to 
be  proud  in  producing  this  new  neighborhood  for  the  city  of  San  Francisco.  Just 
parenthetically  I  have  to  say  that  personally  I  will  be  somewhat  more  supportive 
of  the  project  if  they  manage  to  retain  the  only  Theriot  in  the  major  leagues. 

Alice  Rogers  - 1  am  a  neighbor  in  South  Park,  have  lived  there  for  20  years,  and 
I  hand  delivered  a  letter  for  you  so  I  will  only  speak  briefly  to  say  that  I  have 
really  appreciated  the  outreach  that  the  team  has  done  to  the  many 
neighborhood  associations  that  I  belong  to.  I  want  to  commend  them  for  the 
extensive  visual  aids  that  they  have  given  us  to  work  with  in  envisioning  the 
project  from,  as  Fran  said,  20  different  vantage  points  throughout  the  city.  I  am 
particularly  heartened  by  the  retail  concept  of  managing  retail  overall,  and  with 
an  eye  to  local  flavor.  Subsidizing  isn't  quite  the  right  word,  but  finding  a  way  to 
present  rentable  options  for  key  tenants.  I  think  having  vibrant  retail  is  a  public 
amenity  that  needs  to  be  considered  just  like  open  space,  with  various  rent 
tradeoffs.  In  my  letter,  since  you're  not  discussing  the  term  sheet  today,  I  did 
have  a  few  thoughts  on  that.  If  you  could  take  a  few  minutes  and  look  at  them,  I 
would  appreciate  it. 

Tim  Colen  on  behalf  of  the  San  Francisco  Housing  Action  Coalition  -  The  project 
sponsors  came  to  us  in  the  fall  and  presented  this  proposal  to  us.  The  response 
was  very  enthusiastic,  very  encouraging.  I  have  to  say  that  because  it  is  still  in 
its  early  stage,  it's  not  ready  for  formal  endorsement;  there  are  still  a  lot  of 
details  to  be  filled  in  but  our  members  really  like  the  proposed  land  use, 
especially  when  you  consider  what's  there  now.  The  open  space  that's  proposed 
is  awesome.  We  are  not  intimidated  at  all  by  more  height  there:  the  height  is 
appropriate,  especially  if  it's  a  narrow  footprint.  We  like  the  diversity  of  uses. 
One  of  the  things  that  was  remarked  on  was  the  flexibility  of  retail  space.  We 
don't  hear  that  often.  We're  concerned  with  housing,  obviously,  but  the  idea  of 
not  to  try  and  bake  everything  in  at  the  beginning,  be  nimble.  Be  able  to  adjust  to 
circumstances.  This  being  San  Francisco,  there  is  going  to  be  a  lot  of 
conversation  around  parking  and  traffic,  pedestrian  access,  bicycles  and 
whatnot.  We  put  this  on  one  of  our  bike  tours  in  the  summer.  We  made  several 
stops  around  the  waterfront.  Diane  was  a  very  able  docent  on  the  tour  we  had. 
and  this  was  the  last  stop  at  Seawall  Lot  337.  There  is  a  lot  of  excitement  about 
where  this  is  going.  On  a  personal  note,  I  have  with  several  other  families 
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shared  tickets  at  the  ballpark  since  it  opened.  As  much  as  anybody  in  San 
Francisco  like  the  magic  of  what  that  has  done  to  that  whole  area,  this  will 
complement  it  quite  well.  We  are  looking  fon/vard  to  seeing  more  as  it  moves 
ahead. 

Joe  D'Alessandro,  CEO  of  San  Francisco  Travel  - 1  just  want  to  add  my  voice  in 
support  of  this  project.  It's  been  in  the  works  for  a  long  time,  and  it  really  adds  a 
new  dynamic  destination  and  neighborhood  to  San  Francisco.  The  combination 
of  retail,  destination  retail,  open  space,  programmable  space  will  bring  a  new 
area  to  San  Francisco  that  will  not  only  create  jobs  but  strengthen  San 
Francisco's  position  as  one  of  the  world's  most  attractive  cities  to  live  in  and  to 
visit.  I  also  know  the  Giants  well.  They  have  done  a  phenomenal  development 
project  in  that  area  with  the  ballpark.  They  are  great  neighbors;  I  live  in  the 
neighborhood.  They  have  a  proven  history  of  caring  about  San  Francisco  and 
being  part  of  the  city  and  part  of  the  dynamic  fabric  of  this  city.  We  are 
enthusiastic  about  it  and  look  fon/vard  to  seeing  the  next  steps  go  fon^/ard. 

Commissioner  Doreen  Woo  Ho  -  We  have  been  working  on  this  for  a  long  time. 
Just  as  you  heard  it  has  been  a  lot  of  dialogue  and  outreach;  I  think  we  have  had 
a  lot  of  conversation  with  all  of  the  various  stakeholders.  So  the  fact  that  we  are 
not  commenting  a  lot  doesn't  mean  that  we're  not  interested.  I  think  we  have  just 
had  a  lot  of  conversation. 

Commissioner  Kimberly  Brandon  -  This  has  been  a  long  process  and  project.  It's 
really  exciting  to  see  where  we  are  now,  and  it's  great  to  hear  when  Fran  said 
the  priority  for  their  term  sheet  is  to  make  sure  that  it's  beneficial  for  the  Giants 
and  the  Port.  I  really  appreciate  that. 

Commissioner  Leslie  Katz  -  I'll  echo  the  comments  of  my  colleagues.  I  have 
been  there  since  the  days  that  it  was  initially  Pac  Bell  Park,  actually  at  the 
groundbreaking,  and  worked  with  the  Giants  on  that.  I'm  very  pleased  to  have 
seen  their  focus  of  attention  on  working  with  the  neighborhood  and  the 
community  from  that  project  fon/vard. 

I  will  repeat  some  of  my  comments  as  they  applied  to  Forest  City  or  associate 
my  comments.  Once  again,  we  have  a  developer  that  really  does  want  to  work 
with  the  community  and  has  spent  quite  a  bit  of  time  working  with  the 
neighborhood  and  understands  what's  important  to  San  Franciscans.  I 
appreciate  all  the  time  and  energy  and  thought  that's  gone  into  this  project.  As 
Commissioner  Brandon  noted  the  importance  of  also  working  with  the  Port  and 
ensuring  that  the  Port  is  placed  in  a  good  position  as  a  result  of  this  project.  I 
want  to  thank  all  of  our  staff,  because  this  is  certainly  not  an  easy  project  to  get 
their  hands  around,  and  as  has  been  noted  been  going  on  for  a  number  of 
years.  I  want  to  thank  Port  staff  and  city  staff  for  all  of  the  work  that  they  have 
put  into  this  as  well. 


Commissioner  Willie  Adams  - 1  would  like  to  echo  the  comments  of  my 
colleagues.  What  really  strikes  me  is  this  is  really  a  thought  provoking  project. 
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You  can  clearly  tell  that  the  Giants  have  done  their  due  diligence,  reaching  out  to 
the  community.  It's  been  well  thought  out.  Also  on  the  bigger  scheme  of  things 
this  will  be  a  game  changer  for  San  Francisco.  This  is  a  cultural  change  and  it's 
good.  I  call  it  San  Francisco  Live.  Jack,  I  have  to  say  I  had  just  met  you  but  you 
have  something.  I  see  that  it's  contagious  with  the  team,  the  owners,  and  the 
leadership.  That's  passion.  I  could  hear  it  in  your  presentation.  This  is  great.  I 
know  it's  been  a  long  time.  Echoing  President  Woo  Ho,  this  is  a  great  thing.  This 
is  good  for  the  city.  San  Francisco  is  a  younger  city,  and  we  are  taking  the  lead. 
Why?  We're  a  world  class  city.  Why  would  we  not  have  this?  I  also  like  the  fact 
of  the  residents,  more  people,  if  they  live  close  to  the  stadium,  they  can  walk  to 
the  game.  More  people  will  move  to  this  city.  This  is  just  a  dynamic  waterfront 
that's  happening.  We  are  the  future.  We  are  creating  the  future.  You  can't  wait 
for  it  to  happen;  you've  got  to  create  it.  That  is  what's  happening  here.  I  hope  I'm 
alive  to  see  this  whole  thing  materialize,  because  I  think  it's  going  to  be 
something  that  people  will  be  talking  about.  We've  won  the  World  Series.  We're 
going  to  win  the  Super  Bowl  so  it's  good. 

C.    Informational  presentation  on  the  Waterfront  Transportation  Assessment  by  San 
Francisco  Municipal  Transportation  Agency  (MTA). 

Peter  Albert  from  MTA  - 1  want  to  thank  Port  staff.  Throughout  all  of  this 
conversation,  the  idea  that  transportation  has  got  to  be  something  that  we  are 
focusing  on.  It  was  maybe  seven  or  eight  years  ago  that  Diane  Oshima  from  the 
Port  asked  if  MTA  could  help  her  and  the  Port  figure  out  a  better  way  for 
transportation  to  anticipate  development  that  is  coming  down.  That  is  why  I'm 
here,  but  there  is  an  opportunity  that  you  will  see  in  this  short  presentation  about 
how  we  want  to  take  advantage  of  it,  and  why  this  is  such  the  right  time  to  do  it. 

Instead  of  trying  to  do  a  transportation  plan  for  Pier  70  or  for  the  Warriors  Arena 
or  for  the  Giants'  development  at  Mission  Rock,  we  all  agreed  that  the  right 
approach  here  would  be  one  transportation  assessment  that  looks  at  the  bigger 
picture.  It's  not  just  a  better  idea  because  all  these  networks  are  not  just  project 
by  project;  they're  all  linked  together  but  it's  also  because  the  timing  is  so  good, 
and  that  is  why  it's  so  urgent. 

San  Francisco  is  going  to  grow.  We  see  more  cranes  here  maybe  than  we  see 
in  Shanghai  right  now.  It's  pretty  spectacular  what's  happening.  Housing  and 
jobs  are  happening  in  San  Francisco,  and  they  are  especially  happening  in  the 
eastern  part  of  the  city.  That  is  where  the  region  expects  jobs  and  housing  to 
happen. 

The  waterfront  itself  is  a  different  kind  of  destination.  As  we  saw  with  the 
Americas  Cup,  it's  the  place  where  people  want  to  be.  It's  the  front  yard  of  the 
city.  There  is  a  different  kind  of  transportation  demand  there.  In  addition  to 
commuting,  in  addition  to  residents  we  have  people  who  want  to  come  just 
because  it's  a  great  place  to  be  but  they  come  with  a  different  expectation  of 
transportation. 
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Finally  what  we  have  is  a  transit-first  context.  That  doesn't  mean  transit  only  but 
what  it  does  mean  is  that  there  is  a  reality  about  how  much  we  can  move  people 
without  making  sure  that  we're  thinking  about  transit.  We're  looking  at 
pedestrian.  We're  looking  at  bicycle.  We're  looking  at  cars  and  parking  but  there 
are  real  constraints  in  the  infrastructure. 

It  always  is  helpful  to  take  a  step  back  and  say  what  if  we  did  nothing?  What  if 
we  just  let  growth  happen?  There  is  a  lot  of  growth  happening  already.  This 
cycle  is  pretty  important  for  all  of  us  to  remember.  Congestion  is  a  concern. 
Congestion  impacts  transit  reliability.  Buses  and  trains  can't  make  it  on  the  street 
if  they  are  fighting  for  space  with  cars.  So  if  there  is  the  impact  on  reliability,  and 
we  see  the  impact  on  bicycle  and  pedestrian  safety  because  the  more  cars  the 
less  people  feel  comfortable  out  on  their  feet  or  on  their  bikes.  Then  there  is  an 
increase  in  frustration.  With  increased  frustration  we  lose  transit  riders.  We  lose 
bike  riders.  We  lose  pedestrians.  More  people  start  driving.  Then  we're  back  at 
the  top  again;  we're  in  the  congestion  cycle.  This  is  a  negative  dynamic  that  we 
are  taking  advantage  of  this  assessment  to  break,  and  actually  to  get  ahead 
because  change  is  going  to  happen.  We  would  rather  guide  the  change  to 
something  more  positive. 

Now  here  is  the  opportunity.  You  heard  a  bit  already  about  Pier  70,  and  I'm 
working  closely  with  the  folks  there.  Also  you  heard  a  lot  about  the  Mission  Rock 
development;  also  working  with  them.  I'm  doing  a  lot  of  work  with  the  Warriors, 
Seawall  Lot  330  and  the  arena  proposal.  These  major  projects  are  all  going 
through  a  very  public,  very  intensive  review  period  this  year.  They  have  to  be 
aware  of  each  other.  Just  doing  their  analysis,  their  environmental  review 
requires  them  to  understand  how  they  are  relating  with  each  other.  It's  an 
opportunity  to  leverage  with  this  analysis,  with  this  development,  something 
more  comprehensive  with  transportation. 

The  good  news  is  there  is  already  a  lot  going  on.  If  we  were  just  looking  at  what 
was  happening  anyway,  you'd  see  things  like  the  transit  effectiveness  project, 
which  is  really  revamping  MUNI  for  the  first  time  in  25  years.  Putting  the 
resources  where  the  people  are  actually  pushing  for  the  service  and  for  the 
reliability.  Central  Subway  as  you  know  is  underway.  That  is  going  to  be  a  huge 
change  to  not  just  downtown  and  Chinatown  and  Union  Square  but  to  this  part  of 
the  city  because  the  Third  Street  Corridor  becomes  the  Central  Subway.  MTA  is 
also  doing  major  bike  and  pedestrian  projects. 

BART  has  its  own  plans  for  service  increases.  They're  actually  introducing 
something  called  a  Metro,  which  means  they're  focusing  on  increased  frequency 
in  the  downtown  parts  of  the  major  cities  of  the  Bay  Area.  Oakland,  San 
Francisco,  Berkeley.  So  we're  going  to  see  more  increased  service  in  BART 
even  if  there  was  no  development  driving  that. 

We're  also  looking  at  capacity  issues.  The  Embarcadero  station  is  a  station  that 
we  all  know  has  crowding  conditions  that  sometimes  cause  BART  to  bypass  the 
station  because  there  are  too  many  people.  Tomorrow  I'm  at  BART  on  the 
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second  of  meetings  to  look  at  how  we  can  make  sure  we  anticipate  and 
accommodate  the  capacity  demands  there. 

Ferry  terminal  expansion.  I'm  sure  the  Port  knows  well  about  that,  but  we're 
working  with  WTA  Golden  Gate,  understanding  not  just  what  their  needs  are  at 
the  ferry  terminal  but  their  ability  to  offer  more  vessels  for  events  as  we  saw  with 
America's  Cup. 

Caltrain  electrification  and  extension,  these  are  huge.  They're  on  our  radar 
screen.  I  work  closely  with  Jillian  Gillette  to  make  sure  she's  looking  at  the  new 
ideas  that  are  coming  with  Caltrain.  The  electrification,  which  means  that 
Caltrain  could  be  like  BART,  could  have  trains  every  15  minutes  at  a  frequency 
throughout  the  day  very  different,  very  hard  for  them  to  do  right  now  in  their 
diesel  technology. 

These  are  projects  we're  tracking.  Everyone  is  aware  of  the  long-term  goals  of 
high-speed  rail.  But  the  challenge,  and  in  the  workshops  I've  had  already  with 
the  Warriors  project  with  the  CAC  there,  it's  about  coordination.  We  know  there 
are  transportation  projects  happening.  We  know  there  are  developments 
happening.  The  goal  is  to  have  the  transportation  happening  anticipating  the 
development,  helping  the  development,  and  getting  out  ahead  of  the 
development. 

These  graphics  show  some  of  the  workshop  exhibits  we  had.  On  the  left-hand 
side  we  listed  all  of  the  major  developments:  TransBay,  75  Howard,  Rincon 
Point,  Millennium  --  all  of  the  projects  we  knew  that  were  having  an  impact  on 
transportation  and  that  needed  good  transportation.  On  the  right,  there  is  a 
pretty  healthy  inventory  not  just  of  MTA  projects  but  the  regional  projects.  We 
understood  how  important  it  was  to  group  them.  Knowing  what's  happening  in  3, 
5,  10  or  20  years  but  to  make  this  assessment  really  meaningful  is  to  first  of  all 
take  a  step  back  and  see  what  we've  learned  from  America's  Cup.  You  may 
remember  I  was  involved  in  that.  The  people  plan  was  a  great  document.  It  was 
a  blueprint  for  how  we  could  do  what  we  needed  to  do  in  a  short  amount  of  time 
with  an  extraordinary  amount  of  cooperation.  The  lessons  there  have 
ramifications  for  all  of  this  work. 

One,  plan  ahead  to  prepare  for  the  crash.  Two,  engage  the  partners  but  not  just 
the  local  partners.  If  you  remember  how  well  America's  Cup  worked,  BART  was 
talking  about  record  ridership  on  its  system.  That's  a  regional  partner  that  we 
need  to  continue  to  work  with.  Caltrain,  the  ferries.  Golden  Gate  did  something 
very  different;  all  of  these  players  came  together  and  actually  reduced  the 
burden  on  MUNI  so  that  we  were  all  working  together  to  move  people.  Caltrans 
and  the  parking  operators  were  all  part  of  the  picture. 

We  used  pilot  projects  to  test  ideas  that  might  have  taken  a  long  time  if  we 
weren't  willing  to  just  give  it  a  go.  For  instance  the  E-line  that  ran  on  the 
Embarcadero,  or  the  idea  of  a  wayfinding  system  that  Dan  Hodapp  helped 
develop,  that  gave  people  not  just  information  about  where  the  Marina  Green 
was  but  how  long  it  might  take  to  walk  there  or  if  you're  riding  a  bike,  how  long  it 
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would  take  to  ride  a  bike  tliere.  This  helps  people  make  sensible  choices  about 
how  they're  moving  around,  and  it  gives  them  that  level  of  certainty.  These  were 
pilots  we  tested  for  America's  Cup  last  summer.  We  expect  to  roll  them  out 
again  this  summer.  But  these  are  learning  experiences,  and  it's  a  bit  of  a 
laboratory  to  help  us  do  what  we  want  to  do  right  by  testing  it,  evaluating  it,  and 
refining  it. 

Now  as  these  big  projects  go  into  their  environmental  reviews,  what  a  head  start 
we're  giving  everybody  by  pulling  all  these  ideas  together,  sort  of  putting  them 
on  deck.  Whether  it's  BART  and  what  they  can  do,  whether  it's  Caltrain,  whether 
it's  Caltrans  or  whether  it's  the  parking  operators. 

Understanding  that  going  into  each  of  these  environmental  reviews,  they  will  be 
called  in  to  help  out  with  the  analysis,  to  look  at  the  impacts,  to  offer  mitigation 
measures.  That  is  a  very  different  process  that  we  have  engaged  them  even 
before  the  EIR.  That  is  why  we're  doing  this  assessment  right  now. 

Finally  with  the  America's  Cup  there  are  legacies  that  come  out  of  doing  this 
kind  of  thing.  Not  just  the  steel  and  concrete  of  building  things,  but  also  the 
programs,  a  better  way  to  operate. 

One  thing  I'm  especially  proud  of  at  MTA:  the  incident  command  system.  We 
have  Lea  Militello,  who  has  31  years  with  SFPD  before  she  took  on  this  role. 
She  commands  a  SWAT  team  at  MTA  that  says  anytime  there  is  a  big  event 
such  as  the  Giants  celebration,  the  America's  Cup,  the  marathons,  the  parades, 
maybe  the  parade  for  the  49ers  --  we're  already  thinking  about  it. 

We  already  know  who  to  work  with.  We  know  how  to  be  facile,  how  to  be  agile, 
get  the  buses  where  they  need  to  be,  to  use  real-time  information  to  move 
transportation  around.  That  is  a  big  reason  why  we  are  successful.  That  is  a 
permanent  program  now  with  MTA. 

I  hope  that  this  has  laid  the  context  of  why  we're  doing  what  we're  doing,  getting 
out  ahead  of  the  EIR.  Getting  the  right  people  lined  up  to  work.  Because  with 
these  smart  partnerships  and  working  extensively  with  the  community  not  just 
the  people  who  live  and  work  around  the  area,  but  also  the  CACs  that  are 
developed,  the  advocacy  groups  like  the  Bike  Coalition,  the  people  who  are 
concerned  about  open  space,  about  pedestrian  safety,  accessibility  and  working 
with  them. 

We've  got  a  complete  inventory  of  two  workshops  already  on  the  OEWD  Web 
site  which  shows  a  tremendous  amount  of  feedback  about  the  waterfront  area 
that's  guiding  us.  But  also  working  with  all  the  transit  and  transportation 
providers  now  so  that  they're  not  caught  off  guard  at  the  very  end  as  we're  trying 
to  rush  through  what  the  recommendations  should  be.  They  know  what  they're 
doing.  They've  been  giving  us  advice.  They've  been  giving  us  technical 
expertise.  They're  ready  to  start  shaping  solutions. 


M01 242013 


-52- 


Finally  to  engage  the  project  sponsors  as  the  partners.  We  are  working  with  Pier 
70.  We're  working  with  the  Giants.  We're  working  with  the  Warriors.  We're 
working  with  the  Port,  because  I  believe  this  is  going  to  be  very  clear.  At  the  end 
of  the  day  it's  only  by  working  together  that  much  bigger  comprehensive 
transportation  solutions  can  be  recommended  and  defined  that  would  be  almost 
impossible  to  do  if  we  only  worked  individual  project  by  individual  project  and 
didn't  try  and  knit  them  together. 

In  the  spring  and  fall  as  we  get  into  the  environmental  reviews  and  all  the 
analysis  that's  going  to  go  underway,  we  are  going  to  prioritize  that  list  of 
transportation  projects  we've  already  identified.  We're  going  to  figure  out,  is  the 
solution  for  some  of  them  just  to  jumpstart  something  a  little  quicker?  Maybe  the 
project  has  a  great  transportation  solution  but  it's  just  a  year  out. 

Now  we're  working  with  the  providers  to  say  what  does  it  take  to  have  your 
project  six  months  earlier?  Or  what  kind  of  bridge  system,  what  kind  of  shuttle, 
what  kind  of  buses  could  we  put  in  place  until  Central  Subway  comes  online  or 
until  the  E-line  can  run  down  the  Embarcadero  permanently?  These  are  getting 
reality  checks  from  the  actual  engineers  who  operate  these  systems. 

Through  all  this  outreach  a  bunch  of  new  solutions  have  come  up.  We're  vetting 
them,  so  that  these  aren't  just  pie  in  the  sky;  these  are  real  solutions  that  the 
actual  engineers  responsible  for  implementing  them  can  say  yeah;  that  works. 
This  is  something  that  we  can  do.  Here  is  the  budget.  Here  is  the  time,  the  lead 
time.  Here  is  the  procurement  process.  But  they're  giving  us  that  information 
now  so  that  come  201 7-201 9  we  know  where  we  wanted  to  be  and  we  got  there 
with  all  that  reality  information  in  front  of  us. 

From  that  as  we  do  this  environmental  review  what  we're  going  to  use  this 
assessment  to  recommend  what  the  solutions  would  be  and  we'll  use  the 
assessment  to  figure  out  how  much  those  cost  and  how  much  lead  time  is 
necessary.  Because  in  the  end  when  the  environmental  reviews  are  done  and 
these  projects  are  certified  or  moving  fon/vard  and  refined  and  revised  to  be 
leveraging  great  transportation  solutions,  it's  really  critical  that  we  don't  just  wipe 
our  hands  clean  and  walk  away. 

We've  done  this  now  with  the  Hunters  Point  Shipyard,  Treasure  Island.  Park 
Merced,  these  are  examples  of  projects  that  have  gone  through  the  same 
process  and  are  now  in  implementation  phase.  The  measures  are  clear.  The 
people  who  are  responsible  for  implementing  A,  B  and  C  of  the  measures  know 
what  their  jobs  are.  The  funding  strategies  are  being  defined. 

From  those  strategies  in  the  case  of  the  Hunters  Point  Shipyard  it's  interesting  to 
see  how  that  has  leveraged  so  much  enthusiasm  and  resources  from  even 
outside  San  Francisco.  It's  because  we  got  the  team  together,  that  we  made  this 
great  case  for  this  project,  that  we  have  a  $120  million  dollar  TIFIA  loan  about  to 
come  into  San  Francisco  just  for  the  shipyard  because  the  federal  government 
saw  this  amazing  coordination,  this  level  of  agreement. 
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Finally  as  these  projects  have  a  life  that  goes  beyond  one,  three  or  five  years,  to 
understand  what  the  milestones  are  before  we  uptick  the  frequency  on  this 
streetcar  line,  or  we  implement  this  pedestrian  safety  measure.  We  know  what 
the  thresholds  would  be.  Is  it  because  of  the  congestion  level?  Is  it  because  of 
the  certain  year  that  we  said  by  201 8  this  had  to  happen?  Or  is  it  by  the  nth 
number  of  housing  units  that  came  online?  Those  are  laid  out.  Those  are 
tracked  in  a  spreadsheet,  and  there  is  a  team  of  people  who  monitor  for  the  life 
of  the  project. 

That's  the  strategy  for  the  waterfront  assessment.  There  is  a  lot  more  detail  in 
this  assessment  that  I  would  love  to  come  back  to  at  a  future  presentation  and 
show  you  not  just  what  we're  doing  at  MTA  but  what  the  parking  operators  are 
doing,  what  the  regional  providers  are  doing,  and  even  what  Caltrans  and  the 
rest  of  the  region  are  helping  us  do. 

Corinne  Woods  -  Eight  years  ago  when  Alec  Bash  and  I  came  to  Diane  Oshima 
and  said  we  need  to  follow  up  on  Aaron  Peskin's  northeast  waterfront 
transportation  study,  she  took  the  lead,  involved  Peter  Albert,  involved  a  lot  of 
the  northern  waterfront  tenants  and  we  started  working  on  trying  to  figure  out 
transportation  solutions.  Well,  that  kind  of  died  but  then  luckily  with  the  Arena 
project,  which  is  going  to  really  create  some  transportation  challenges,  Diane 
and  Peter  Albert  and  the  Office  of  Economic  and  Workforce  Development  picked 
up  the  ball  again.  Thank  God  Peter  is  looking  at  a  bigger  picture.  We  know  how 
important  improved  transportation  will  be  at  Pier  70,  Seawall  Lot  337,  and 
particularly  the  arena.  The  work  that  Peter  has  done  already,  which  is  extensive, 
is  pretty  much  hidden  inside  the  Pier  30-32  GAG  Web  site.  I  hope  it  can  be 
brought  up  to  a  more  prominent  level  so  that  more  people  can  actually  see  the 
results  of  the  two  workshops,  the  data  that  they've  been  gathering  about  need, 
what  the  TEP  implementation  could  mean  for  all  of  our  eastern  neighborhoods. 
It's  a  really  important  project.  It  was  triggered  by  the  arena  project  and  the  fast 
pace  of  that.  We're  particularly  concerned  about  what  happens  if  there  is  an 
event  at  both  the  arena  and  the  ballpark.  Because  ballpark  has  already 
overwhelmed  most  of  our  transportation,  as  well  as  our  traffic  control  systems 
and  we  know  we  need  to  improve  it.  Having  17,000  people  for  200  more  events 
a  year,  we  have  to  figure  out  some  solutions.  As  Peter  said,  if  we  do  nothing, 
we're  dead.  This  is  a  really  important  project.  I  hope  it  could  be  more 
prominently  displayed,  both  on  OEWD  and  the  Port's  Web  sites,  so  that  you  all 
have  a  chance  to  look  at  it  and  make  your  comments,  so  the  public  has  a 
chance  to  look  at  it.  Because  there  is  going  to  be  another  workshop  in  March, 
and  we  hope  that  is  widely  advertised  so  that  we  get  a  lot  of  input. 

Commissioner  Kimberly  Brandon  - 1  really  appreciate  this  report.  Hopefully 
sometime  in  the  future  we  can  discuss  how  this  expansion  is  going  to  be  paid 
for?  Because  I  know  that  MTA  is  already  overtaxed,  and  especially  in  the 
southern  waterfront  there  are  issues  with  the  existing  T  line.  So  to  bring  in  these 
other  modes,  it's  really  going  to  be  good  to  understand  where  the  revenues  are 
going  to  come  from  to  pay  for  this  expansion. 
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Commissioner  Doreen  Woo  Ho  -  Since  I  asked  for  this  topic  to  be  put  on  the 
agenda,  I  want  to  say  to  Peter  that  I  really  appreciate  the  report.  There  are  two 
things  that  we  all  can  violently  agree  with  you.  One,  we  have  to  have  the  bigger 
picture,  and  the  fact  that  you're  taking  all  three  of  the  major  waterfront  projects 
and  looking  at  the  bigger  picture  at  once  I  think  makes  a  lot  of  sense.  I  think  the 
other  thing  is  the  coordination  theme  that  you're  saying.  Coordination  between 
what  the  city  can  do  with  its  transit  as  well  as  the  regional  partners.  I  did  have  a 
couple  of  questions  or  comments,  just  based  on  what  you  mentioned  on  some 
interim  things.  I  know  there  is  congestion  on  Embarcadero,  and  I  don't  know  for 
instance,  and  this  could  be  a  radical  idea,  whether  you'd  even  think  about  taking 
all  the  parking  meters  out  because  there  is  enough  parking,  I  guess;  that's  what 
I've  been  told  many  times  just  to  create  more  flow  and  that's  an  interim 
arrangement. 

The  other  part  is  I'd  be  curious  to  know  what  are  the  lessons  learned  from  the 
previous  America's  Cup  event  that  we're  going  to  change  for  the  upcoming.  My 
third  question  is  have  we  studied  the  infrastructure  for  water  transportation,  not 
the  ferries;  I  guess  we  could  increase  that  but  the  water  transportation  up  and 
down  the  Port  from  Candlestick  all  the  way  to  Fisherman's  Wharf  to  know 
whether  there  are  enough  stops?  That's  an  infrastructure  thing.  Although  I  was 
not  present  at  the  last  meeting  but  I  read  the  minutes,  we've  had  some 
preliminary  findings  from  our  water  taxi  pilots.  They're  promising,  but  500  people 
is  still  not  going  to  solve  the  problem.  It  needs  to  have  the  right  infrastructure.  Is 
there  a  way  for  you  and  the  Port  to  study  if  we  have  the  right  infrastructure  for  all 
the  stops  along  the  way  so  that  these  other  operators  can  really  leverage  and 
create  a  lot  more  of  the  service  on  the  water  in  addition  to  the  surface  streets,  in 
addition  to  the  rail  lines,  in  addition  to  everything  that  you've  mentioned? 

I  didn't  hear  anything  about  how  we  could  improve  that,  and  I  think  that's  going 
to  be  very  important  with  the  arena,  with  Mission  Rock,  and  eventually  with  Pier 
70  so  that  people  sort  of  start  thinking  about  commuting  just  up  and  down  the 
waterfront  differently.  I'm  sorry;  that  was  a  lot  to  tell  you  all  at  once.  All  these 
projects  are  wonderful.  The  only  gating  issue  we  have  is  transportation  and 
congestion.  If  we  can  solve  that  somehow,  then  all  these  projects  are  going  to 
be  wonderful  for  the  city. 

Peter  Albert  - 1  appreciate  your  optimism.  I  actually  think  you  pointed  to  some  of 
the  opportunities  we  already  scoped  out  with  the  America's  Cup.  One  of  your 
first  questions  was  the  lessons  learned  from  the  America's  Cup.  We  have  a 
pretty  good  track  record  of  those.  We  have  a  pretty  good  inventory  of  all  the 
lessons  we  learned.  Because  we  looked  at  August;  we  tweaked  things  for 
August.  We  rolled  out  October;  October  was  a  much  bigger  day  than  I  think 
anyone  had  thought.  It  became  The  Day  to  move  to  San  Francisco,  move  in  San 
Francisco  but  luckily  people  did  not  avoid  coming  to  San  Francisco.  We  had  a 
tremendous  amount  of  cooperation.  The  fact  that  everybody  pitched  in  and 
made  sure  that  whether  it  was  Hardly  Strictly  Bluegrass,  49ers,  the  Giants 
game,  America's  Cup,  Fleet  Week,  what  we  heard  was  that  the  Fleet  Week 
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component  itself  was  one  of  the  smoothest  running  Fleet  Weeks  in  terms  of 
traffic  in  the  Marina  District  that  they  had  seen  in  recent  years,  even  though  we 
had  layered  all  these  other  events  on  top  of  it.  I  would  be  happy  to  come  to  the 
Port  with  the  lessons  learned. 

The  idea  about  the  water  taxi  component,  I  was  part  of  the  panel;  the  Port  asked 
me  to  help  out  with  the  interview  of  people  who  might  be  bidding  on  the  water 
taxi  service.  I  would  love  to  continue,  Director  Moyer,  to  be  a  resource  there.  My 
approach  that  I  would  recommend  at  this  point  and  maybe  we  could  talk  about 
this  more  is  to  really  establish  what  we  can  do  with  the  fixed,  scheduled 
services,  knowing  what  the  capacity  limits  are  with  the  ferry  service,  because 
they  do  move  a  lot  of  people. 

Jack  Bair  can  attest  to  how  much  the  Giants  depend  on  ferry  transit;  it's  a  big 
part  of  it.  I  would  love  to  see  the  water  taxi  as  a  complement,  or  an  augment 
above  and  beyond  that  because  I  think  one  thing  I  heard  from  Corinne  is  what 
do  we  do  on  a  day  when  everything  is  happening  at  the  same  time?  What  if 
there  is  an  event  at  the  Warriors  Arena  and  at  the  Giants  Ballpark?  Who  can  we 
pull  in  to  make  things  work? 

We  saw  some  good  success  with  a  much  bigger  scale  in  October,  but  I  think 
maybe  your  question  is  reminding  us  we  have  to  figure  out  a  way  to  do  that  not 
just  episodically  but  do  it  with  regularity.  Do  it  with  sophisticated  machinery  that's 
smooth  that  knows  who  to  pull  in,  and  how  to  make  it  work.  I  would  love  to  be 
able  to  work  with  water  taxi  as  one  of  the  components  that's  moving  people  to 
supplement  the  rail,  the  bus,  and  the  ferry. 

Commissioner  Doreen  Woo  Ho  -  If  people  from  the  peninsula  drove  to  the 
southern  part  of  the  city,  to  Candlestick  Park,  and  then  took  a  water  taxi  to  get 
in,  since  I  understand  we're  thinking  about  taking  down  parts  of  280.  Driving  is 
not  going  to  be  a  very  good  solution,  but  people  still  have  to  get  somewhere 
where  maybe  they  drive  part  of  the  way  and  then  they  can  take  something  else 
that  is  comfortable.  We  need  to  know  that  there  are  enough  places  on  the 
waterfront  for  these  transport  vehicles  to  be  able  to  stop  and  unload  properly.  If 
we  don't  have  all  those  stops  designed  along  the  way,  then  it's  not  going  to  work 
either.  It  has  to  be  convenient  for  the  customer. 

Peter  Albert  -  One  of  the  things  that  we  did  talk  about  when  we  did  those 
interviews  with  the  water  taxis  were  the  additional  sites.  There  are  the  ones  that 
we  know  very  well:  the  Ferry  Building,  the  existing  landing  near  the  Giants 
Ballpark;  but  we  actually  expanded  the  universe  and  had  a  really  good 
conversation  with  the  potential  bidders  on  the  water  taxi  service  about  additional 
sites.  How  ready  they  were  for  service,  what  it  might  take  to  get  them  in  shape. 
That's  an  appropriate  conversation  to  continue  in  this  assessment,  in  that  one, 
the  lead  time  is  important  to  consider.  You  can't  just  do  it  overnight.  If  it's 
something  you  want  to  rely  on  in  five  years  you  might  need  to  think  about  it  now. 
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Commissioner  Doreen  Woo  Ho  -  Right,  especially  with  Mission  Rock  and  Pier 
70.  If  you  think  about  not  an  event  but  a  commuting  facility,  where  it  becomes 
commuting  for  people.  So  you're  going  to  come  back  again?  You'll  know  what 
you  want  to  do  specifically  sometime  in  the  spring? 

Peter  Albert  -  Yes,  to  be  clear,  the  assessment  is  a  two-phase  assessment.  The 
first  one  is  to  line  up  all  the  tools  that  we  are  going  to  need  to  work  within  these 
environmental  reviews.  That  is  already  a  big  undertaking,  because  typically  if 
you  talk  to  a  lot  of  people  who  have  been  in  the  planning  world  for  a  long  time 
they  get  frustrated  with  environmental  review  if  they're  called  at  the  1 1th  hour  to 
review  these  problems  and  come  up  with  solutions  and  you've  got  to  get  it  done 
in  two  weeks. 

We  are  so  far  out  ahead  of  that  by  bringing  all  the  partners  up  even  before  the 
EIRs  kick  in  and  saying  we'll  probably  be  asking  for  your  ideas.  What  are  you 
planning  to  do  anyway?  What  more  could  you  do?  That  phase  of  the 
assessment  is  that  inventory.  It's  all  the  tools,  all  of  the  projects,  all  the  programs 
that  all  of  our  partners  could  offer  up  as  possible  solutions. 

The  second  phase  of  the  assessment  is  when  this  analysis  is  starting  to  churn. 
When  we're  looking  through  the  models  to  see  this  land  use  generates  this 
much  traffic.  How  can  we  mitigate  the  impacts  of  that  traffic?  Well,  these  guys 
said  that  they  could  operate  longer  trains  during  the  weekends  or  the  ferry 
service  could  augment  their  service.  We  know  what  the  tools  are  to  work  with. 
We  could  put  them  in  the  model.  We  could  test  it.  We  also  know  the  limits, 
because  there  are  limits  to  how  much  any  one  operator  can  do. 

The  second  part  of  the  assessment  is  important  to  me  because  there  are  the 
EIRs  going  on  at  the  individual  projects,  but  I  would  believe  we  want  sort  of  the 
higher  level  modeling  as  well,  of  the  whole  network,  so  that  we're  getting  a  lot  of 
information  from  each  of  the  individual  projects  while  my  office  maintains  its  own 
understanding  of  how  the  network  is  all  put  together.  When  the  environmental 
review  comes  up  to  a  possible  solution  and  says  this  intersection  needs  some 
help;  what  can  we  do  to  relieve  the  congestion?  The  higher  level  review  says  it 
would  take  this  element  here  and  this  change  in  transit  there,  and  this 
agreement  with  parking  operators,  and  voila. 

That  is  the  value  of  the  second  phase.  It's  not  just  lining  up  the  projects  we  could 
work  with;  it's  actually  testing  them  in  a  high-level  model  effort  and  that  I  propose 
to  do  between  May,  which  is  before  the  first  EIR  comes  out,  through  the  fall  of 
this  year. 

Commissioner  Doreen  Woo  Ho  -  We'll  be  looking  forward  to  your  progress  and 
hearing  more  on  the  recommendations.  Echoing  what  Commissioner  Brandon 
said  also,  this  stuff  is  going  to  cost  money.  So  having  to  set  that  out,  too.  but 
right  now  we  just  want  to  figure  out  what  possibly  works,  and  then  figure  out  how 
to  get  it  done. 
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Peter  Albert  - 1  don't  know  if  you've  had  the  chance  to  work  with  Sonali  Bose,  our 
CFO?  There  is  no  way  that  she  would  even  let  me  close  to  the  microphone  if 
she  didn't  assure  me  that  the  money  issue  has  got  to  be  dealt  with.  I've  had 
great  meetings  on  fiscal  feasibility  already  with  her  on  this  assessment. 

Commissioner  Doreen  Woo  Ho  -  We  know  BART  is  reaching  capacity,  so  they 
have  to  figure  out  what  they're  going  to  do,  too.  Everybody  is  at  that  stage. 

D.  Informational  update  on  status  of  Port  infrastructure  work,  tenant  relocation  and 
other  Port  obligations  under  the  Lease  Disposition  Agreement  in  preparation  for 
the  34'"  America's  Cup  Events  in  2013. 

Daley  Dunham,  Port  Special  Projects  group  -  The  staff  report  providing  the  sixth 
periodic  update  on  the  Port's  preparations  for  the  34th  Americas  Cup  will  go 
without  presentation  by  agreement.  I  am  available  to  answer  any  questions  you 
have. 

Commissioner  Doreen  Woo  Ho  - 1  wanted  to  verify  out  of  this  report  that  the  $14 
million  that  is  listed  in  terms  of  what  is  being  spent  on  the  America's  Cup,  is  that 
totally  separate  from  what  we  are  reporting  for  the  cost  of  the  cruise  ship 
terminal? 

Daley  Dunham  -  Yes. 

Commissioner  Doreen  Woo  Ho  -      We  don't  show  them  in  cruise  ship  terminal 
costs,  and  then  we  show  them  again  as  America's  Cup?  So  there  is  no  overlap; 
they  are  totally  two  separate  funds?  How  are  we  tracking  them? 

Daley  Dunham  -  Yes.  We  are  tracking  them  separately. 

Commissioner  Doreen  Woo  Ho  - 1  know  at  the  last  commission  meeting  you 
went  through  a  much  more  detailed  discussion  of  what  was  happening  with  the 
cruise  ship  terminal  costs. 

Elaine  Forbes  -  They  are  completely  separate.  There  is  one  piece  of  project  cost 
that  is  the  pile  repair  on  Pier  29  that  is  included  in  this  report.  It's  not  a  cruise 
terminal  cost;  it's  a  Pier  29  cost.  For  clarification  that  piece  of  the  Pier  29  project 
is  part  of  the  America's  Cup  ledger  and  is  not  carried  in  the  cruise  ship  terminal 
budget. 

Commissioner  Doreen  Woo  Ho  -The  city  is  finding  some  interim  source  in  the 
meantime  from  commercial  sources  since  there  is  a  gap,  right? 

Elaine  Forbes  -  Yes.  There  is  an  ACOC  contribution  to  the  pile  replacements 
under  Pier  29  and  the  end  wall.  We  are  waiting  to  hear  the  solution  to  that 
funding  shortfall.  In  terms  of  the  project  overall,  we're  not  having  trouble  meeting 
our  cash  flow  needs  because  there  are  other  components  of  the  project.  We 
have  come  in  under  on  Pier  30-32.  The  pile  repair  work  that  Tom  Carter's  shop 
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has  done  has  come  in  under  budget,  so  we're  doing  fine  on  a  cash  flow 
perspective  but  we  are  waiting  to  hear  how  we  will  fill  in  that  gap  for  the  ACOC 
contribution. 

11.  REAL  ESTATE 

A.  Informational  presentation  on  Real  Estate  and  Maritime  Revenues  for  the  First 
Quarter  of  Fiscal  Year  2012-13.  (THIS  ITEM  WAS  DEFERRED  TO  THE  NEXT 
MEETING) 

Commissioner  Doreen  Woo  Ho  - 1  wanted  to  ask  my  fellow  commissioners 
whether  to  defer  this  item  to  the  next  meeting. 

Commissioner  Kimberly  Brandon  -  It's  fine  with  me. 

Commissioner  Willie  Adams  -  it's  fine  with  me  too. 

Commissioner  Doreen  Woo  Ho  -  Is  that  fine  with  the  staff? 

Executive  Director  Monique  Moyer  -  Yes,  it  is.  Our  next  meeting  is  almost 
entirely  Port  financial  items  with  the  exception  of  the  SWL  337  term  sheet,  so  we 
had  prepared  this  item  to  lead  into  that.  It  will  be  a  nice  complement  at  our  next 
meeting. 

12.  NEW  BUSINESS 

13.  PUBLIC  COMMENT 

14.  ADJOURNMENT 

ACTION:  Commissioner  Brandon  moved  approval  to  adjourn  the  meeting  in  memory 
of  Frank  Meisenbach  and  Senator  Inouye;  Commissioner  Adams  seconded  the 
motion.  All  of  the  Commissioners  were  in  favor. 

Port  Commission  President  Woo  Ho  adjourned  the  meeting  at  6:45  p.m. 
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